
  
 

  

 
Deutsche Trustee Company Limited 
Winchester House 
1 Great Winchester Street 
London EC2N 2DB (United Kingdom) 
 
Attn: Trust & Agency Services 
 

Madrid, April 22, 2022 

Dear Sir or Madam, 

Re: Notice — Section 4.03 (“Reports”) of the Indenture dated as of April 29, 2021 

Reference is made to the indenture dated as of April 29, 2021 by and among Neinor Homes, S.A. 
(the “Issuer”), certain subsidiaries of the Issuer from time to time parties thereto, Deutsche Trustee 
Company Limited as Trustee, Deutsche Bank AG, London Branch as Security Agent and as Paying Agent 
and Deutsche Bank Luxembourg S.A. as Transfer Agent and Registrar (the “Indenture”). All capitalized 
terms used herein but not otherwise defined have the meaning given to them in the Indenture. 

Pursuant to paragraph (3) of clause (a) in section 4.03 (“Reports”) of the Indenture, the Issuer 
hereby informs you that on April 20, 2022 the merger by absorption of 62 companies (as absorbed 
companies) wholly owned, directly or indirectly, by the Issuer into Neinor Península, S.L.U. (as surviving 
company) has occurred and become effective pursuant to the relevant notarial deed registered with the 
Commercial Registry of Madrid (the “Merger”) on such date. We hereby provide you, together with this 
notice, with a translation for information purposes only of the joint plan for the Merger (the “Joint Merger 
Plan”) which contains a description of the Merger. None of the absorbed companies is a Guarantor under 
the Indenture. 

As a result of the Merger, Neinor Península, S.L.U., as surviving company, assumes all the 
obligations of the 62 absorbed companies, which have been dissolved without liquidation and have 
transferred en bloc all their respective assets and liabilities to Neinor Península, S.L.U. by way of universal 
succession. 

As referred to in the Joint Merger Plan, the Merger is the result of a process of rationalisation of 
the corporate structure of the Issuer’s group following the merger with Quabit Inmobiliaria, S.A., which 
became effective on May 24, 2021. 



  
 

  

 

Yours faithfully, 

NEINOR HOMES, S.A. 

By 

 

 

____________________________ 
Mr. Borja García-Egocheaga Vergara 
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JOINT PLAN FOR THE MERGER BY ABSORPTION 

BY AND BETWEEN 

1. NEINOR PENÍNSULA, S.L.U. 

(as the Absorbing Company) 

and 

2. Residencial Nuevo 
Levante, S.L.U. 

17. Quabit Quality Homes 
Guadalix, S.L.U. 

33. Quabit Corredor Henares, 
S.L.U. 

49. Quabit Las Lomas de 
Flamenco, S.L.U. 

3. Quabit Casares, S.L.U. 18. Quabit Quality Homes 
San Lamberto, S.L.U. 34. Quabit Moncloa, S.L.U. 

50. Quabit Menorca 
Desarrollos Inmobiliarios, 
S.L.U. 

4. Bulwin Investments, 
S.A.U. 19. Quabit SUP-R6, S.L.U.  35. Quabit Hortaleza, S.L.U. 51. Quabit Freehold 

Properties, S.L.U. 

5. Grupo Mediterráneo 
Costa Blanca, S.L.U. 20. Quabit Finance, S.A.U. 36. Global Quabit Cañaveral 

Málaga Fase 1, S.L.U. 
52. Quabit Freehold 

Properties Levante, S.L.U. 

6. Quabit Quality Homes, 
S.L.U. 

21. Quabit Finance Assets, 
S.L.U. 

37. Global Quabit Cañaveral 
Málaga Centauro, S.L.U. 

53. Quabit Freehold 
Properties Sur, S.L.U. 

7. Quabit Premier, S.L.U. 22. Quabit Gregal, S.L.U. 38. Global Quabit Cañaveral 
Tercera Fase, S.L.U. 

54. Quabit Freehold 
Properties Centro, S.L.U. 

8. Quabit Sant Feliu, S.L.U. 23. Quabit Poniente, S.L.U. 39. Global Quabit Cañaveral 
Fase Cuatro, S.L.U. 

55. Quabit Freehold 
Properties Madrid, S.L.U. 

9. El Balcón de las Cañas, 
S.L.U. 24. Quabit Siroco, S.L.U. 40. Global Quabit Málaga, 

S.L.U. 
56. Quabit Freehold 

Properties Valencia, S.L.U. 

10. Quabit Torrejón VP Fase 
1, S.L.U. 25. Quabit Terral, S.L.U. 41. Global Quabit Norte, S.L.U. 57. Quabit Freehold 

Properties Este, S.L.U. 

11. Quabit Torrejón VP Fase 
2, S.L.U. 26. Quabit Mistral, S.L.U. 42. Global Quabit Azuqueca, 

S.L.U. 58. Quabit El Vado, S.L.U. 

12. Quabit Torrejón VP Fase 
3, S.L.U. 27. Quabit Cierzo, S.L.U. 43. Quabit Almanzor, S.L.U. 59. Panglao Investments, 

S.L.U. 

13. Quabit Peñuela VL Fase 
1, S.L.U. 

28. Quabit Tramontana, 
S.L.U. 44. Quabit Teide, S.L.U. 60. Quabit Veleta, S.L.U. 

14. Quabit Peñuela VL Fase 
2, S.L.U. 29. Quabit Aneto, S.L.U. 45. Quabit Peñalara, S.L.U. 61. Quabit Puerta de 

Vistahermosa, S.L.U. 

15. Quabit Peñuela VL Fase 
3, S.L.U. 30. Global Quabit, S.L.U. 46. Global Quabit Desarrollos 

Inmobiliarios, S.L. 62. B2R Proptech, S.L.U. 

16. Quabit Remate las 
Cañas, S.L.U. 31. Quabit Alcarria, S.L.U. 47. Quabit Alovera, S.L.U. 63. Style Living Gestión, 

S.L.U. 

 32. Quabit Distrito Centro, 
S.L.U. 48. Meltonever Project, S.L.U.  

(as the Absorbed Companies) 

In Madrid, on 23 February 2022 
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1. INTRODUCTION 

For the purposes of articles 30, 31, 49 and other relevant articles of Law 3/2009, of 3 April, on structural 
changes to companies (the “LME”), the undersigned, as sole director of Neinor Península, S.L. 
Unipersonal (“Península” or the “Absorbing Company”) and the companies listed in section 4.2 below 
(the “Absorbed Companies” and, together with the Absorbing Company, the “Participating Entities”), 
draft and subscribe this joint merger plan (“Joint Merger Plan” and the “Merger”), which will be submitted 
for approval to the shareholders of the Participating Entities in accordance with articles 40 and 42 of the 
LME. 

2. RATIONALE FOR THE MERGER 

On 24 May 2021, the deed of merger by absorption of Quabit Inmobiliaria, S.A. (“Quabit”) into Neinor 
Homes, S.A. (“Neinor”) was registered with the Commercial Registry of Bizkaia. Since then, Neinor has 
held, directly or indirectly, the entire share capital of the Participating Entities, in accordance with the 
organisation chart attached hereto as Annex I. 

The corporate structure shown in the aforementioned schedule, which has been inherited by the Neinor 
group as a result of the absorption of Quabit, is based on the incorporation of virtually one company for 
each real estate development project carried out by the Quabit Group (“Quabit’s Structure”). Quabit's 
Structure, however, departs from the Neinor group's organisational strategy, which is based on corporate 
segmentation not by real estate development projects but by type of activity or geographical area of 
development. Hence, the property development activity is carried out by a small number of companies 
belonging to the group headed by Neinor, each of which groups together multiple real estate development 
projects throughout Spain (“Neinor’s Structure”). 

As a result of this structural divergence, the Neinor group's strategy and the evolution of its businesses 
justify simplifying and streamlining its corporate structure, particularly in view of its size and complexity 
following the absorption of Quabit, the parent company of a considerable number of subsidiaries that 
make up the inherited Quabit’s Structure. 

As indicated in section 12.1 of the joint merger plan of Quabit and Neinor, Neinor has made progress in 
the analysis of possible overlaps and duplications, as well as economies of scale and synergies arising 
from the merger by absorption of Quabit. In this regard, the Merger that is the subject of this Joint Merger 
Plan is the result of a process of rationalisation of the corporate structure of the Neinor group following 
the merger with Quabit, which is strictly the result of the aforementioned analysis of overlaps and 
duplications. As indicated above, the absorption of the Absorbed Companies contributes to the 
achievement of this objective, insofar as it would simplify their management, facilitate the efficient 
allocation of resources and reduce the administrative costs associated with the existence of the 
companies, whose activity could be carried out in a grouped manner in any of the development companies 
belonging to Neinor’s Structure.  

Indeed, the unification of the assets and activities of the Participating Entities in a single commercial entity 
would entail economic, organisational and operational synergies that would make it possible to reduce 
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management costs and avoid a redundancy of functions. In particular, it would make it possible, inter alia, 
to (i) simplify review, management and control processes; (ii) improve transparency and speed up 
decision-making; (iii) reduce administrative burdens; (iv) eliminate duplication in the financial, accounting, 
tax and commercial areas, as well as streamline internal and third-party reporting obligations; and, in 
general, (iv) rationalise organisational structures and resources. In short, the Merger aims to remove any 
unnecessary redundancies which, in management terms, would result from maintaining the companies 
with independent legal personalities. 

In view of the foregoing, it has been considered that Neinor's Structure is more efficient, so that it is 
deemed necessary to integrate Quabit's Structure into it, assuming that (i) the Merger is the ideal 
alternative for achieving the aforementioned objectives; and (ii) the ideal company in which to integrate 
the assets of the absorbed companies is Península, as it is the Neinor group company that is currently 
engaged in the real estate development business throughout Spain, so that it will act as the Absorbing 
Company. 

All of the above makes it advisable, therefore, to dissolve the Absorbed Companies without liquidation 
and the simultaneous transfer en bloc of all their assets and liabilities to Península by way of universal 
succession. 

3. STRUCTURE OF THE TRANSACTION 

The legal structure chosen for carrying out the integration of the businesses of Península and the 
Absorbed Companies is the Merger, in accordance with articles 22 et seq. of the LME. Specifically, the 
planned Merger will be carried out through the absorption of the Absorbed Companies by Península, with 
the dissolution without liquidation of the former and the transfer en bloc of all their assets and liabilities to 
the latter, which will acquire, by way of universal succession, all the rights and obligations of the Absorbed 
Companies. 

Consequently, as from the date on which the Merger becomes effective, Península shall occupy the legal 
position of the Absorbed Companies, remaining as the only entity entitled to the full, free and unlimited 
disposal of any assets and rights, of which it shall enter into possession and may recover, claim and, in 
the case of credits, demand and collect them from any persons and entities. This subrogation in all types 
of rights and obligations shall be considered effective in any area, judicial or extrajudicial, and for all 
purposes with respect to third parties by legal imperative, unless otherwise provided by law. 

As mentioned above, the Participating Entities are companies wholly owned, directly or indirectly, by the 
same shareholder, i.e. Neinor. Consequently, the Merger will be subject to the simplified scheme provided 
for in article 49 of the LME by reference to article 52.1 of the LME. Consequently: 

(i) the Joint Merger Plan need not contain the 2nd, 6th, 9th and 10th items of article 31 of the LME 
relating to: (a) the exchange rate and the exchange procedure; (b) the date as from which holders 
of the new shares will be entitled to enjoy the profits of the Company and any particular features 
relating to this right; (c) the information on the valuation of the assets and liabilities of each 
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Absorbed Company to be transferred to Península; and (d) the dates of the accounts of the 
Participating Entities used to establish the conditions under which the Merger takes place; 

(ii) the reports of directors (whether of Península or of the Absorbed Companies) or of independent 
experts on the Joint Merger Plan shall not be required; and 

(iii) it is not necessary to increase the share capital of Península as a result of the Merger. 

Furthermore, to the extent that the Participating Entities, with the exception of Global Quabit Desarrollos 
Inmobiliarios, S.L., are sole shareholder companies and given that the Merger is expected to be approved 
by the sole shareholder of each of them (which is equivalent, for the purposes of the Merger resolution, 
to the Merger resolution being adopted at a universal general meeting and unanimously) and, in the case 
of Global Quabit Desarrollos Inmobiliarios, S.L., in a universal meeting and unanimously adopted by its 
shareholders, the Merger shall be carried out pursuant to the provisions of article 42 of the LME. 
Accordingly, it will not be necessary to publish or file the documents required by law prior to the approval 
of the relevant resolution on the Merger by the shareholders of the Participating Entities. 

Global Quabit Desarrollos Inmobiliarios, S.L. is the only Participating Entity that is not a sole shareholder 
company. Its shareholders are Neinor, i.e. the sole shareholder of the Absorbing Company, and Global 
Quabit, S.L.U., which is an Absorbed Company whose sole shareholder is also Neinor. 

Notwithstanding the above, the information referred to in article 39.1 of the LME shall be made available 
to the representatives of the workers of the Participating Entities, or in the absence of such 
representatives, to their respective employees, at the registered office of each of them, as none of them 
has a corporate website, in order to guarantee their right to information on the Merger in accordance with 
the provisions of article 42.2 of the LME. 

4. IDENTIFICATION OF THE ENTITIES PARTICIPATING IN THE MERGER 

4.1 ABSORBING COMPANY 

1. Neinor Península, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 5ª planta, 28046 Madrid (Spain), with tax identification number 
B95788634 and registered with the Commercial Registry of Madrid under volume 40098, sheet 
125, page M-712404. 

The share capital of Península amounts to 558,421,512 euros and is composed of 558,421,512 
shares, each with a par value of 1 euro, fully subscribed and paid up, and with identical economic 
and voting rights. 

4.2 ABSORBED COMPANIES 

2. Residencial Nuevo Levante, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-97625008 and registered with the Commercial Registry of Madrid under 
volume 33124, sheet 106, page M-596141. 
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The share capital of Residencial Nuevo Levante, S.L. Unipersonal amounts to 6,000.00 euros 
and is composed of 600 shares, each with a par value of 10.00 euros, fully subscribed and paid 
up, and with identical economic and voting rights. 

3. Quabit Casares, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87586004 and registered with the Commercial Registry of Madrid under volume 34834, sheet 
100, page M-626506. 

The share capital of El Balcón de las Cañas, S.L. Unipersonal amounts to 4,420,290.00 euros 
and is composed of 442,029 shares, each with a par value of 10.00 euros, fully subscribed and 
paid up, and with identical economic and voting rights. 

4. Bulwin Invetments, S.A. Unipersonal is a Spanish public liability company with registered office 
at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number A-
87094025 and registered with the Commercial Registry of Madrid under volume 32583, sheet 
123, page M-586440. 

The share capital of Bulwin Investments, S.A. Unipersonal amounts to 60,000.00 euros and is 
composed of 6,000 shares, each with a par value of 10.00 euros, fully subscribed and paid up, 
and with identical economic and voting rights. 

5. Grupo Mediterráneo Costa Blanca, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-97684146 and registered with the Commercial Registry of Madrid under 
volume 32426, sheet 57, page M-583675. 

The share capital of Grupo Mediterráneo Costa Blanca, S.L. Unipersonal amounts to 660,000.00 
euros and is composed of 660 shares, each with a par value of 1,000.00 euros, fully subscribed 
and paid up, and with identical economic and voting rights. 

6. Quabit Quality Homes, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87426748 and registered with the Commercial Registry of Madrid under volume 34087, 
sheet 90, page M-613233. 

The share capital of Quabit Quality Homes, S.L. Unipersonal amounts to 21,623,098.68 euros 
and is composed of 2,162,309,868 shares, each with a par value of 0.01 euro, fully subscribed 
and paid up, and with identical economic and voting rights. 

7. Quabit Premier, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87483657 and registered with the Commercial Registry of Madrid under volume 34267, sheet 
190, page M-616475. 
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The share capital of Quabit Premier, S.L. Unipersonal amounts to 2,891,890.00 euros and is 
composed of 289,189 shares, each with a par value of 10.00 euros, fully subscribed and paid up, 
and with identical economic and voting rights. 

8. Quabit Sant Feliu, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87586012 and registered with the Commercial Registry of Madrid under volume 34826, sheet 
130, page M-626382. 

The share capital of Quabit Sant Feliu, S.L. Unipersonal amounts to 6,853,000.00 euros and is 
composed of 685,300 shares, each with a par value of 10.00 euros, fully subscribed and paid up, 
and with identical economic and voting rights. 

9. El Balcón de las Cañas, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-84627546 and registered with the Commercial Registry of Madrid under volume 22167, 
sheet 114, page M-395538. 

The share capital of El Balcón de las Cañas, S.L. Unipersonal amounts to 478,884.00 euros and 
is composed of 478,884 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

10. Quabit Torrejón VP Fase 1, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87876033 and registered with the Commercial Registry of Madrid under volume 36233, 
sheet 1, page M-651061. 

The share capital of Quabit Torrejón VP Fase 1, S.L. Unipersonal amounts to 619,985.00 euros 
and is composed of 619,985 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

11. Quabit Torrejón VP Fase 2, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87876041 and registered with the Commercial Registry of Madrid under volume 36224, 
sheet 12, page M-650926. 

The share capital of Quabit Torrejón VP Fase 2, S.L. Unipersonal amounts to 526,536.00 euros 
and is composed of 526,536 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

12. Quabit Torrejón VP Fase 3, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87876058 and registered with the Commercial Registry of Madrid under volume 36233, 
sheet 15, page M-651062. 
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The share capital of Quabit Torrejón VP Fase 3, S.L. Unipersonal amounts to 187,761.00 euros 
and is composed of 187,761 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

13. Quabit Peñuela VL Fase 1, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87875969 and registered with the Commercial Registry of Madrid under volume 36175, 
sheet 106, page M-650087. 

The share capital of Quabit Peñuela VL Fase 1, S.L. Unipersonal amounts to 218,983.00 euros 
and is composed of 218,983 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

14. Quabit Peñuela VL Fase 2, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87875886 and registered with the Commercial Registry of Madrid under volume 36224, 
sheet 1, page M-650925. 

The share capital of Quabit Peñuela VL Fase 2, S.L. Unipersonal amounts to 425,950.00 euros 
and is composed of 425,950 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

15. Quabit Peñuela VL Fase 3, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87876025 and registered with the Commercial Registry of Madrid under volume 36127, 
sheet 164, page M-649132. 

The share capital of Quabit Peñuela VL Fase 3, S.L. Unipersonal amounts to 1,063,164.00 euros 
and is composed of 1,063,164 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

16. Quabit Remate las Cañas, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87875944 and registered with the Commercial Registry of Madrid under volume 36127, 
sheet 173, page M-649133. 

The share capital of Quabit Remate las Cañas, S.L. Unipersonal amounts to 1,009,717.00 euros 
and is composed of 1,009,717 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

17. Quabit Quality Homes Guadalix, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87875993 and registered with the Commercial Registry of Madrid under 
volume 36175, sheet 116, page M-650088. 
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The share capital of Quabit Quality Homes Guadalix, S.L. Unipersonal amounts to 1,353,802.00 
euros and is composed of 1,353,802 shares, each with a par value of 1.00 euro, fully subscribed 
and paid up, and with identical economic and voting rights. 

18. Quabit Quality Homes San Lamberto, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87918090 and registered with the Commercial Registry of Madrid under 
volume 36416, sheet 11, page M-654225. 

The share capital of Quabit Quality Homes San Lamberto, S.L. Unipersonal amounts to 
301,995.00 euros and is composed of 301,995 shares, each with a par value of 1.00 euro, fully 
subscribed and paid up, and with identical economic and voting rights. 

19. Quabit SUP-R6, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87918082 and registered with the Commercial Registry of Madrid under volume 36416, sheet 1, 
page M-654224. 

The share capital of Quabit SUP-R6, S.L. Unipersonal amounts to 1,036,748.00 euros and is 
composed of 1,036,748 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

20. Quabit Finance, S.A. Unipersonal is a Spanish public liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number A-
87564126 and registered with the Commercial Registry of Madrid under volume 34768, sheet 93, 
page M-625360. 

The share capital of Quabit Finance, S.A. Unipersonal amounts to 60,000.00 euros and is 
composed of 60,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

21. Quabit Finance Assets, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-88258686 and registered with the Commercial Registry of Madrid under volume 38516, 
sheet 80, page M-685011. 

The share capital of Quabit Finance Assets, S.L. Unipersonal amounts to 253,000.00 euros and 
is composed of 253,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

22. Quabit Gregal, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397609 and registered with the Commercial Registry of Madrid under volume 39199, sheet 70, 
page M-696338. 
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The share capital of Quabit Gregal, S.L. Unipersonal amounts to 140,500.00 euros and is 
composed of 140,500 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

23. Quabit Poniente, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397583 and registered with the Commercial Registry of Madrid under volume 38867, sheet 
209, page M-690879. 

The share capital of Quabit Poniente, S.L. Unipersonal amounts to 228,000.00 euros and is 
composed of 228,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

24. Quabit Siroco, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397567 and registered with the Commercial Registry of Madrid under volume 39199, sheet 54, 
page M-696337. 

The share capital of Quabit Siroco, S.L. Unipersonal amounts to 590,500.00 euros and is 
composed of 590,500 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

25. Quabit Terral, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397575 and registered with the Commercial Registry of Madrid under volume 39114, sheet 93, 
page M-694975. 

The share capital of Quabit Terral, S.L. Unipersonal amounts to 3,000.00 euros and is composed 
of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and with 
identical economic and voting rights. 

26. Quabit Mistral, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397591 and registered with the Commercial Registry of Madrid under volume 39199, sheet 80, 
page M-696339. 

The share capital of Quabit Mistral, S.L. Unipersonal amounts to 368,000.00 euros and is 
composed of 368,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

27. Quabit Cierzo, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397559 and registered with the Commercial Registry of Madrid under volume 39114, sheet 81, 
page M-694974. 
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The share capital of Quabit Mistral, S.L. Unipersonal amounts to 3,000.00 euros and is composed 
of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and with 
identical economic and voting rights. 

28. Quabit Tramontana, S.L. Unipersonal is a Spanish limited liability company with registered office 
at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88397542 and registered with the Commercial Registry of Madrid under volume 39114, sheet 
105, page M-694976. 

The share capital of Quabit Tramontana, S.L. Unipersonal amounts to 3,000.00 euros and is 
composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and 
with identical economic and voting rights. 

29. Quabit Aneto, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88037098 and registered with the Commercial Registry of Madrid under volume 37315, sheet 
140, page M-665432. 

The share capital of Quabit Aneto, S.L. Unipersonal amounts to 430,000.00 euros and is 
composed of 430,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

30. Global Quabit, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87652699 and registered with the Commercial Registry of Madrid under volume 35177, sheet 
190, page M-632578. 

The share capital of Global Quabit, S.L. Unipersonal amounts to 13,473,820.00 euros and is 
composed of 13,473,820 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

31. Quabit Alcarria, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87810040 and registered with the Commercial Registry of Madrid under volume 35926, sheet 21, 
page M-645506. 

The share capital of Quabit Alcarria, S.L. Unipersonal amounts to 1,030,000.00 euros and is 
composed of 1,030,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

32. Quabit Distrito Centro, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87810057 and registered with the Commercial Registry of Madrid under volume 35875, 
sheet 63, page M-644583. 
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The share capital of Quabit Distrito Centro, S.L. Unipersonal amounts to 3,030,000.00 euros and 
is composed of 3,030,000 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

33. Quabit Corredor Henares, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87809000 and registered with the Commercial Registry of Madrid under volume 35900, 
sheet 151, page M-645009. 

The share capital of Quabit Corredor Henares, S.L. Unipersonal amounts to 2,358,750.00 euros 
and is composed of 2,358,750 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

34. Quabit Moncloa, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87820502 and registered with the Commercial Registry of Madrid under volume 35937, sheet 81, 
page M-645688. 

The share capital of Quabit Moncloa, S.L. Unipersonal amounts to 80,000.00 euros and is 
composed of 80,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

35. Quabit Hortaleza, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87820486 and registered with the Commercial Registry of Madrid under volume 35918, sheet 1, 
page M-645350. 

The share capital of Quabit Hortaleza, S.L. Unipersonal amounts to 1,678,656.00 euros and is 
composed of 1,678,656 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

36. Global Quabit Cañaveral Málaga Fase 1, S.L. Unipersonal is a Spanish limited liability company 
with registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87957734 and registered with the Commercial Registry of Madrid under 
volume 36508, sheet 134, page M-655794. 

The share capital of Global Quabit Cañaveral Málaga Fase 1, S.L. Unipersonal amounts to 
210,465.00 euros and is composed of 210,465 shares, each with a par value of 1.00 euro, fully 
subscribed and paid up, and with identical economic and voting rights. 

37. Global Quabit Cañaveral Málaga Centauro, S.L. Unipersonal is a Spanish limited liability 
company with registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), 
with tax identification number B-87957726 and registered with the Commercial Registry of Madrid 
under volume 36691, sheet 71, page M-657744. 
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The share capital of Global Quabit Cañaveral Málaga Centauro, S.L. Unipersonal amounts to 
204,675.00 euros and is composed of 204,675 shares, each with a par value of 1.00 euro, fully 
subscribed and paid up, and with identical economic and voting rights. 

38. Global Quabit Cañaveral Tercera Fase, S.L. Unipersonal is a Spanish limited liability company 
with registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87957718 and registered with the Commercial Registry of Madrid under 
volume 36753, sheet 90, page M-658529. 

The share capital of Global Quabit Cañaveral Tercera Fase, S.L. Unipersonal amounts to 
88,748.00 euros and is composed of 88,748 shares, each with a par value of 1.00 euro, fully 
subscribed and paid up, and with identical economic and voting rights. 

39. Global Quabit Cañaveral Fase Cuatro, S.L. Unipersonal is a Spanish limited liability company 
with registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87957700 and registered with the Commercial Registry of Madrid under 
volume 36703, sheet 37, page M-657898. 

The share capital of Global Quabit Cañaveral Fase Cuatro, S.L. Unipersonal amounts to 
26,783.00 euros and is composed of 26,783 shares, each with a par value of 1.00 euro, fully 
subscribed and paid up, and with identical economic and voting rights. 

40. Global Quabit Málaga, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87957692 and registered with the Commercial Registry of Madrid under volume 36531, 
sheet 128, page M-656153. 

The share capital of Global Quabit Málaga, S.L. Unipersonal amounts to 144,375.00 euros and 
is composed of 144,375 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

41. Global Quabit Norte, S.L. Unipersonal is a Spanish limited liability company with registered office 
at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87957676 and registered with the Commercial Registry of Madrid under volume 36706, sheet 42, 
page M-657958. 

The share capital of Global Quabit Norte, S.L. Unipersonal amounts to 498,000.00 euros and is 
composed of 498,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

42. Global Quabit Azuqueca, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-87957742 and registered with the Commercial Registry of Madrid under volume 36605, 
sheet 161, page M-656916. 
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The share capital of Global Quabit Azuqueca, S.L. Unipersonal amounts to 663,000.00 euros and 
is composed of 663,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

43. Quabit Almanzor, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88037080 and registered with the Commercial Registry of Madrid under volume 37236, sheet 50, 
page M-664155. 

The share capital of Quabit Almanzor, S.L. Unipersonal amounts to 123,000.00 euros and is 
composed of 123,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

44. Global Teide, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88037056 and registered with the Commercial Registry of Madrid under volume 37258, sheet 
166, page M-664485. 

The share capital of Quabit Teide, S.L. Unipersonal amounts to 108,000.00 euros and is 
composed of 108,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

45. Quabit Peñalara, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88037064 and registered with the Commercial Registry of Madrid under volume 37386, sheet 1, 
page M-666564. 

The share capital of Quabit Peñalara, S.L. Unipersonal amounts to 284,253.00 euros and is 
composed of 284,253 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

46. Global Quabit Desarrollos Inmobiliarios, S.L, Unipersonal is a Spanish limited liability company 
with registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87949343 and registered with the Commercial Registry of Madrid under 
volume 36513, sheet 144, page M-655856. 

The share capital of Global Quabit Desarrollos Inmobiliarios, S.L Unipersonal amounts to 
9,823,573.00 euros and is composed of 9,823,573 shares, each with a par value of 1.00 euro, 
fully subscribed and paid up, and with identical economic and voting rights. 

47. Quabit Alovera, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87956983 and registered with the Commercial Registry of Madrid under volume 36670, sheet 46, 
page M-657475. 
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The share capital of Quabit Alovera, S.L. Unipersonal amounts to 5,211,367.00 euros and is 
composed of 5,211,367 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

48. Meltonever Project, S.L. Unipersonal is a Spanish limited liability company with registered office 
at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
01933548 and registered with the Commercial Registry of Madrid under volume 40912, sheet 72, 
page M-725735. 

The share capital of Meltonever Project, S.L. Unipersonal amounts to 3,010.00 euros and is 
composed of 3,010 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and 
with identical economic and voting rights. 

49. Quabit Las Lomas de Flamenco, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87956991 and registered with the Commercial Registry of Madrid under 
volume 36735, sheet 130, page M-658279. 

The share capital of Quabit Las Lomas de Flamenco, S.L. Unipersonal amounts to 1,784,250.00 
euros and is composed of 1,784,250 shares, each with a par value of 1.00 euro, fully subscribed 
and paid up, and with identical economic and voting rights. 

50. Quabit Menorca Desarrollos Inmobiliarios, S.L. Unipersonal is a Spanish limited liability company 
with registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-87961322 and registered with the Commercial Registry of Madrid under 
volume 36730, sheet 195, page M-658256. 

The share capital of Quabit Menorca Desarrollos Inmobiliarios, S.L. Unipersonal amounts to 
1,567,747.00 euros and is composed of 1,567,747 shares, each with a par value of 1.00 euro, 
fully subscribed and paid up, and with identical economic and voting rights. 

51. Quabit Freehold Properties, S.L. Unipersonal is a Spanish limited liability company with registered 
office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification 
number B-88060785 and registered with the Commercial Registry of Madrid under volume 37455, 
sheet 73, page M-667654. 

The share capital of Quabit Freehold Properties, S.L. Unipersonal amounts to 3,243,011.00 euros 
and is composed of 3,243,011 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

52. Quabit Freehold Properties Levante, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88070693 and registered with the Commercial Registry of Madrid under 
volume 37477, sheet 177, page M-668032. 
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The share capital of Quabit Freehold Properties Levante, S.L. Unipersonal amounts to 
104,250.00 euros and is composed of 104,250 shares, each with a par value of 1.00 euro, fully 
subscribed and paid up, and with identical economic and voting rights. 

53. Quabit Freehold Properties Sur, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88070701 and registered with the Commercial Registry of Madrid under 
volume 37477, sheet 197, page M-668034. 

The share capital of Quabit Freehold Properties Sur, S.L. Unipersonal amounts to 288,000.00 
euros and is composed of 288,000 shares, each with a par value of 1.00 euro, fully subscribed 
and paid up, and with identical economic and voting rights. 

54. Quabit Freehold Properties Centro, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88070685 and registered with the Commercial Registry of Madrid under 
volume 37477, sheet 187, page M-668033. 

The share capital of Quabit Freehold Properties Centro, S.L. Unipersonal amounts to 500,000.00 
euros and is composed of 500,000 shares, each with a par value of 1.00 euro, fully subscribed 
and paid up, and with identical economic and voting rights. 

55. Quabit Freehold Properties Madrid, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88208046 and registered with the Commercial Registry of Madrid under 
volume 38222, sheet 129, page M-680129. 

The share capital of Quabit Freehold Properties Madrid, S.L. Unipersonal amounts to 3,000.00 
euros and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

56. Quabit Freehold Properties Valencia, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88208053 and registered with the Commercial Registry of Madrid under 
volume 38159, sheet 78, page M-679059. 

The share capital of Quabit Freehold Properties Valencia, S.L. Unipersonal amounts to 3,000.00 
euros and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

57. Quabit Freehold Properties Este, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88208285 and registered with the Commercial Registry of Madrid under 
volume 38240, sheet 75, page M-680438. 
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The share capital of Quabit Freehold Properties Este, S.L. Unipersonal amounts to 3,000.00 
euros and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and 
paid up, and with identical economic and voting rights. 

58. Quabit El Vado, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87993556 and registered with the Commercial Registry of Madrid under volume 37019, sheet 1, 
page M-661373. 

The share capital of Quabit El Vado, S.L. Unipersonal amounts to 324,686.00 euros and is 
composed of 324,686.00 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

59. Panglao Investments, S.L. Unipersonal is a Spanish limited liability company with registered office 
at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
87977583 and registered with the Commercial Registry of Madrid under volume 36881, sheet 
140, page M-659917. 

The share capital of Panglao Investments, S.L. Unipersonal amounts to 3,000.00 euros and is 
composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and 
with identical economic and voting rights. 

60. Quabit Veleta, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88037072 and registered with the Commercial Registry of Madrid under volume 37261, sheet 80, 
page M-664521. 

The share capital of Quabit Veleta, S.L. Unipersonal amounts to 676,947.00 euros and is 
composed of 676,947 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

61. Quabit Puerta de Vistahermosa, S.L. Unipersonal is a Spanish limited liability company with 
registered office at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax 
identification number B-88037049 and registered with the Commercial Registry of Madrid under 
volume 37345, sheet 101, page M-665916. 

The share capital of Quabit Puerta de Vistahermosa, S.L. Unipersonal amounts to 3,000.00 euros 
and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid 
up, and with identical economic and voting rights. 

62. B2R Proptech, S.L. Unipersonal is a Spanish limited liability company with registered office at 
Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88208277 and registered with the Commercial Registry of Madrid under volume 38235, sheet 90, 
page M-680353. 
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The share capital of B2R Proptech, S.L. Unipersonal amounts to 10,000.00 euros and is 
composed of 10,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, 
and with identical economic and voting rights. 

63. Style Living Gestión, S.L. Unipersonal is a Spanish limited liability company with registered office 
at Paseo de la Castellana 20, 6ª planta, 28046 Madrid (Spain), with tax identification number B-
88505367 and registered with the Commercial Registry of Madrid under volume 39834, sheet 48, 
page M-707716. 

The share capital of Style Living Gestión, S.L. Unipersonal amounts to 3,000.00 euros and is 
composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and 
with identical economic and voting rights. 

5. MERGER BALANCE SHEETS 

For the purposes of article 36.1 of the LME, the individual balance sheets at 31 December 2021 shall be 
deemed to be the merger balance sheets of the Participating Entities. 

These balance sheets have been drafted by the management bodies of each Participating Entity on 23 
February 2022, and will be submitted for approval by their respective shareholders prior to the approval 
of the corresponding resolution on the Merger, in accordance with the provisions of article 37 of the LME. 

The merger balance sheets of Península and Quabit Casares, S.L.U. will be audited by their respective 
auditors before being submitted to their respective shareholders for approval. The merger balance sheets 
of the other remaining Absorbed Companies will not be audited by an auditor, as these companies are 
not required to have their accounts audited. 

None of the circumstances stated in article 36.2 of the LME requiring the modification of the valuations 
contained in the aforementioned balance sheets has occurred. 

6. MERGER EXCHANGE RATIO 

For the purposes of the second paragraph of article 31 of the LME, as the Participating Entities are 
companies wholly owned, directly or indirectly, by the same shareholder, i.e. Neinor, and in accordance 
with the provisions of article 49 of the LME by reference to article 52.1 of the LME, there is no exchange 
ratio or procedure. 

The shares of the Absorbed Companies will be cancelled as a result of the Merger without any exchange 
taking place and without Península increasing its capital as a result of the Merger. 

7. LABOUR CONTRIBUTIONS AND ANCILLARY OBLIGATIONS 
For the purposes of the third paragraph of article 31 of the LME, there is no labour contributions in any of 
the Participating Entities and that the shares of the Participating Entities do not include any ancillary 
obligations. Accordingly, no compensation will be granted in this respect. 
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8. SPECIAL RIGHTS OR SECURITIES OTHER THAN THOSE REPRESENTING CAPITAL 
For the purposes of the fourth paragraph of article 31 of the LME, it is hereby stated that there are no 
holders of shares that confer different or special rights or holders of special rights other than shares or 
shares in any of the Participating Entities. Consequently, no special rights or options of any kind shall be 
granted. 

9. BENEFITS GRANTED TO DIRECTORS AND INDEPENDENT EXPERTS 
For the purposes of the fifth paragraph of article 31 of the LME, no benefits are to be granted to any of 
the members of the management bodies of the Participating Entities. 

Furthermore, given that the Participating Entities are companies wholly owned, directly or indirectly, by 
the same shareholder, i.e. Neinor, and in accordance with the provisions of article 49.1 of the LME, no 
independent expert shall intervene in the Merger and, consequently, no advantage of any kind shall be 
attributed to them. 

10. EFFECTIVE DATE OF THE MERGER FOR ACCOUNTING PURPOSES 

For the purposes of reference 7 of article 31 of the LME, and in accordance with section 2.2.2 of register 
and valuation standard 21 (“Transactions between group companies”) of the General Accounting Plan, 
as approved by Royal Decree 1514/2007, of 16 November, (the "PGC"), 1 January 2022 shall be the date 
as from which the transactions of each of the Absorbed Companies shall be deemed to have been carried 
out for accounting purposes on behalf of Península. 

Notwithstanding the foregoing, if the Merger is registered in 2023, following drafting of the financial 
statements of Península for financial year 2022, paragraph 2.2 of register and valuation standard 19 of 
the PGC shall apply (by way of reference to register and valuation standard 21). 

It should be noted that for all due purposes the accounting retroactivity determined in this manner is 
compliant with the PGC. 

11. AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ARTICLES OF ASSOCIATION 
OF THE ABSORBING COMPANY 

There will be no change to the articles of association of Península as a result of the Merger. Once the 
Merger has concluded, Península, acting as the Absorbing Company, will therefore continue to be 
governed by the articles of association current at the time. This does not prevent Península from 
amending its articles of association outside the Merger. 

The text of the articles of association of Península, in force at the date the Joint Merger Plan is signed, 
are attached as Annex II pursuant to article 31.8 of the LME. 
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12. CONSEQUENCES OF THE MERGER FOR EMPLOYMENT, IMPACT ON THE GENDER 
BALANCE OF THE MANAGEMENT BODIES AND EFFECT ON CORPORATE SOCIAL 
RESPONSIBILITY 

12.1 POTENTIAL EMPLOYMENT CONSEQUENCES OF THE MERGER 

For the purposes of item 11 of article 31 of the LME, in the event that the Merger is ultimately carried out, 
a business transfer will occur pursuant to article 44 of the consolidated text of the Law on the Workers’ 
Statute, approved by Royal Legislative Decree 2/2015 of 23 October.  

In accordance with the aforementioned transfer, Península, as the Absorbing Company, will assume the 
labour relationships in connection with active employees of the Absorbed Companies, becoming their new 
employer. Likewise, and also as a result of the business transfer, Península will assume the labour and 
Social Security rights and obligations of the Absorbed Companies and any obligations in the area of 
complementary social protection that the Absorbed Companies have acquired with its workers. 

The Participating Entities will comply with their reporting obligations and, if required, their consultation 
obligations with the employees’ representatives of each entity, or, in the absence of such representatives, 
with their respective workers affected by the business transfer, in accordance with labour regulations. In 
addition, the Merger will be notified to the appropriate relevant public entities and, in particular, to the 
Social Security General Treasury. 

12.2 IMPACT ON GENDER BALANCE OF THE MANAGEMENT BODIES 

For the purposes of item 11 of article 31 of the LME, it is not expected that, upon execution of the Merger, 
there will be changes of particular significance in the structure of the management bodies of Península 
and, therefore, no impact is expected from the perspective of its distribution by gender. 

Similarly, it is not expected that, upon execution of the Merger, there will be any changes in the policy that 
has governed this matter in Península. This does not prevent the composition of the management body 
of Península from changing prior to the registration of the Merger for reasons beyond the Merger. 

12.3 IMPACT OF THE MERGER ON CORPORATE SOCIAL RESPONSIBILITY 

For the purposes of item 11 of article 31 of the LME, it is not expected that Península’s current corporate 
social responsibility policy will change as a result of the Merger. 

13. COMPLIANCE WITH THE DISCLOSURE AND REPORTING OBLIGATIONS OF THE 
GOVERNING BODIES OF THE PARTICIPATING ENTITIES WITH REGARD TO THE JOINT 
MERGER PLAN 

Pursuant to the provisions of article 42 of the LME, it will not be necessary to publish the Joint Merger 
Plan or to file it with the Commercial Registry of Madrid prior to the approval of the corresponding 
resolution on the Merger by the shareholders of the Participating Entities. 

The Joint Merger Plan, together with the other documents referred to in article 39 of the LME (except for 
those which are not required pursuant to said law), will be made available to the representatives of the 
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workers of the Participating Entities, or in their absence, to their respective workers at the registered office 
of each, as none of them has a corporate website. 

14. TAX TREATMENT 

The Merger of all the Absorbed Companies, which from a corporate perspective is carried out under article 
52.1 of the LME, constitutes one of the cases provided for in article 76.1 of Law 27/2014, of 27 November, 
on Corporation Tax (“LIS”), so that the special tax regime established in chapter VII of title VII and in the 
second additional provision of the LIS, based on article 89.1 of the same legal text (the “FEAC Scheme”), 
is applicable to it. Pursuant to the provisions of the aforementioned article 89.1 and articles 48 and 49 of 
Royal Decree 634/2015, of 10 July, approving the Corporation Tax Regulations, the Merger shall be 
reported by Península (acquiring entity) to the competent Spanish Tax Authorities within three months of 
the date of registration of the public deed in which the Merger is notarized. 

However, taking into account the provisions of the aforementioned article 89 of the LIS, it has been 
decided not to apply the FEAC Scheme with regard to the merger of certain Absorbed Companies; 
specifically the following companies: 

1. Residencial Nuevo Levante, S.L.U. 

2. Quabit Moncloa, S.L.U. 

3. Quabit Las Lomas de Flamenco, S.L.U. 

4. Bulwin Investments, S.A.U. 

5. Grupo Mediterráneo Costa Blanca, S.L.U. 

6. Quabit Premier, S.L.U. 

7. Global Quabit Cañaveral Fase Cuatro, S.L.U. 

8. Quabit Freehold Properties Madrid, S.L.U. 

9. Quabit Freehold Properties Valencia, S.L.U. 

10. Quabit Freehold Properties Este, S.L.U. 

11. El Balcón de las Cañas, S.L.U. 

12. Global Quabit Norte, S.L.U. 

13. Quabit Peñuela VL Fase 1, S.L.U. 

14. Quabit Peñuela VL Fase 2, S.L.U. 

15. Quabit Aneto, S.L.U. 

16. Quabit Puerta de Vistahermosa, S.L.U. 

17. Style Living Gestión, S.L.U. 
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The exercise of this option shall also be notified to the Spanish Tax Authorities in the same notice referred 
to in the previous paragraph. 

Regardless of the application of the FEAC Scheme, the Merger itself and the documents in which it is 
formalised shall in all cases be subject to the non-application of the Corporate Transactions tax and the 
exemptions of the other types of Transfer Tax and Stamp Duty contained in Royal Legislative Decree 
1/1993, of 24 September, approving the Consolidated Text of the Law on Transfer Tax and Stamp Duty. 

*     *     * 

Pursuant to the provisions of article 30.1 of the LME, the sole director of the Participating Entities, whose 
name is set out below, signs and countersigns the Joint Merger Plan, which was approved by the 
management bodies of the Participating Entities on 23 February 2022.
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SOLE DIRECTOR OF NEINOR PENÍNSULA, S.L.U. 

 

 
 
[hand signature] 
 
 

 

Mr Borja García-Egocheaga Vergara 
Sole Director 
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SOLE DIRECTOR OF THE ABSORBED COMPANIES 

 
[hand signature] 
 
 
 

 

Mr Borja García-Egocheaga Vergara 
Sole Director 
 
 

 

2. Residencial Nuevo 
Levante, S.L.U. 

17. Quabit Quality Homes 
Guadalix, S.L.U. 

33. Quabit Corredor Henares, 
S.L.U. 

49. Quabit Las Lomas de 
Flamenco, S.L.U. 

3. Quabit Casares, S.L.U. 18. Quabit Quality Homes 
San Lamberto, S.L.U. 34. Quabit Moncloa, S.L.U. 

50. Quabit Menorca 
Desarrollos 
Inmobiliarios, S.L.U. 

4. Bulwin Investments, 
S.A.U. 19. Quabit SUP-R6, S.L.U.  35. Quabit Hortaleza, S.L.U. 51. Quabit Freehold 

Properties, S.L.U. 

5. Grupo Mediterráneo 
Costa Blanca, S.L.U. 20. Quabit Finance, S.A.U. 36. Global Quabit Cañaveral 

Málaga Fase 1, S.L.U. 
52. Quabit Freehold 

Properties Levante, 
S.L.U. 

6. Quabit Quality Homes, 
S.L.U. 

21. Quabit Finance Assets, 
S.L.U. 

37. Global Quabit Cañaveral 
Málaga Centauro, S.L.U. 

53. Quabit Freehold 
Properties Sur, S.L.U. 

7. Quabit Premier, S.L.U. 22. Quabit Gregal, S.L.U. 38. Global Quabit Cañaveral 
Tercera Fase, S.L.U. 

54. Quabit Freehold 
Properties Centro, S.L.U. 

8. Quabit Sant Feliu, 
S.L.U. 23. Quabit Poniente, S.L.U. 39. Global Quabit Cañaveral 

Fase Cuatro, S.L.U. 
55. Quabit Freehold 

Properties Madrid, S.L.U. 

9. El Balcón de las Cañas, 
S.L.U. 24. Quabit Siroco, S.L.U. 40. Global Quabit Málaga, 

S.L.U. 
56. Quabit Freehold 

Properties Valencia, 
S.L.U. 

10. Quabit Torrejón VP 
Fase 1, S.L.U. 25. Quabit Terral, S.L.U. 41. Global Quabit Norte, 

S.L.U. 
57. Quabit Freehold 

Properties Este, S.L.U. 

11. Quabit Torrejón VP 
Fase 2, S.L.U. 26. Quabit Mistral, S.L.U. 42. Global Quabit Azuqueca, 

S.L.U. 58. Quabit El Vado, S.L.U. 

12. Quabit Torrejón VP 
Fase 3, S.L.U. 27. Quabit Cierzo, S.L.U. 43. Quabit Almanzor, S.L.U. 59. Panglao Investments, 

S.L.U. 

13. Quabit Peñuela VL 
Fase 1, S.L.U. 

28. Quabit Tramontana, 
S.L.U. 44. Quabit Teide, S.L.U. 60. Quabit Veleta, S.L.U. 

14. Quabit Peñuela VL 
Fase 2, S.L.U. 29. Quabit Aneto, S.L.U. 45. Quabit Peñalara, S.L.U. 61. Quabit Puerta de 

Vistahermosa, S.L.U. 

15. Quabit Peñuela VL 
Fase 3, S.L.U. 30. Global Quabit, S.L.U. 

46. Global Quabit 
Desarrollos 
Inmobiliarios, S.L. 

62. B2R Proptech, S.L.U. 

16. Quabit Remate las 
Cañas, S.L.U. 31. Quabit Alcarria, S.L.U. 47. Quabit Alovera, S.L.U. 63. Style Living Gestión, 

S.L.U. 

 32. Quabit Distrito Centro, 
S.L.U. 

48. Meltonever Project, 
S.L.U.  
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ANNEX I 

ORGANISATION CHART 

  

*Neinor Homes, S.A. and Global Quabit, S.L.U. hold 92.09% and 7.91%, 
respectively, of the share capital of Global Quabit Desarrollos Inmobiliarios, S.L. 
As a result, Neinor Homes, S.A holds, directly and indirectly, 100% of the share 
capital of Global Quabit Desarrollos Inmobiliarios, S.L. 
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ANNEX II 

ARTICLES OF ASSOCIATION OF NEINOR PENÍNSULA, S.L.U. 
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