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No person is or has been authorised to give angriindtion or make any representations other thars¢hoontained or

incorporated in this Prospectus and, if given ord@asuch information or representations must notdtied upon as having

been so authorised by Orco. The delivery of thizssPectus shall not, under any circumstances, dosta representation or
create any implication that there has been no cleainghe affairs of the Issuer or the Group sinlee tlate of this document
or that the information in or incorporated in thiiFospectus is correct as of any subsequent time.

This Prospectus does not constitute or form pasrobffer to sell, or solicitation of an offer talsscribe for, Shares to any
person in the United States or in any jurisdictinrwhich such offer or solicitation is unlawful.

The New Shares have not been publicly offeredaler purchase or barter in any country.

The distribution of this Prospectus in certain gdictions may be restricted by law. No action hasrbor will be taken by the
Issuer to permit a public offering of the New Sksace to permit the possession or distribution af tRrospectus in any
jurisdiction where action for that purpose may kemuired. Persons into whose possession this Praspemmes should
inform themselves about and observe any such céstri Any failure to comply with these restriciomay constitute a
violation of the securities laws of any such juiisidn.

The contents of this Prospectus should not be nmwstas legal, business or tax advice. Each praspgeénvestor should

consult his or its own legal adviser, independérdricial adviser or tax adviser for legal, finantia tax advice.

SUMMARY OF THE PROSPECTUS

Summaries are made up of disclosure requirememwikas ‘Elements’. These elements are numbereedtiois A — E (A.1
- E.7).

This summary contains all the Elements requirebdeancluded in a summary for this type of secwsiied Issuer. Because
some Elements are not required to be addresserk thay be gaps in the numbering sequence of thadits.

Even though an Element may be required to be ieddrt the summary because of the type of secusdtidsissuer, it is
possible that no relevant information can be givegarding the Element. In this case a short desiaiipof the Element is
included in the summary with the mention of ‘ngplagable’.

Section A — Introduction and Warnings

A.l Introduction and This summary should be read as introduction tdPttespectus.
Warnings
Any decision to invest in the securities shouldbbsed on consideration of the Prospectus
as a whole by the investor.

Where a claim relating to the information contaimedhe Prospectus is brought before a
court, the plaintiff investor might, under the waidl legislation of the Member States, have
to bear the costs of translating the Prospectuzr&éfie legal proceedings are initiated.

Civil liability attaches only to those persons wiave tabled the summary including any
translation thereof, but only if the summary is legsling, inaccurate or inconsistent when
read together with the other parts of the Prosgeotuit does not provide, when read
together with the other parts of the Prospectug,ikBormation in order to aid investors
when considering whether to invest in such seaiti

Section B — Issuer

B.1 Legal and Orco Property Group, or OPG{tco”, the “Company” or the “Issuer”)
Commercial Name
B.2 Domicile/Legal Orco Property Group is a public limited liabilitpmpany §ociété anonyn)éncorporated

Form/Legislation/Cou | under the laws of Luxembourg, having its registestfite at 42 rue de la Vallée, L-2661
ntry of Incorporation Luxembourg.




B.3

Key Factors of
Operation and
Principal Activities

Orco Property Group is a real estate investor aamkbldper established in Central and
Eastern Europe since 1991, currently owning andagiag assets of approximately EUR
1.6 billion. The Group has a strong local preseincés main markets, namely Prague,
Berlin, Warsaw and Budapest, as well as officeBratislava, Moscow and Hvar (Croatia).
Throughout its 20 years of existence, Orco Prop@&tgup invested close to EUR 2,5
billion, delivered 178 development projects, sole5000 flats, built & purchased over
128 properties, established partnerships with 3&dand raised EUR 1 billion on the
capital markets.

B.4a

Known Trends

The year 2011 was marked by the sovereign debi$ ensl credit rating downgrades in the
Eurozone. One of the outputs of the late 2011 <iiws been the tightening of bahk
financing likely to stir Europe in a mild recession 2012. Whilst the resilience of the
global economy and parts of Europe, notably Germahguld be sufficient to stave off|a
hard recession, the credit crunch is more seriouSantral Europe where most financipg
banks are subsidiaries of Western institutions.ufber of those institutions have decided
to concentrate on their home markets and have teterating from emerging Europe. This
trend has however been mitigated by the Europeamr&leBank long-term refinancing
operations, which have played a chief role in hagshvestor confidence.

B.5

Description of Group

The Company is the parent company of a group oSididries active in the real estgte
industry in Central and Eastern Europe. The te@moup” refers to the Company and all
of its subsidiaries. The Group has two listed glibsies, Orco Germany listed in Frankfurt
and Suncani Hvar listed in Zagreb.

B.6

Notifiable Voting
Rights

To the best of the Company's knowledge, the follayitable sets out informatign
regarding the ownership of the Company’s shared s date of the Summary:

Shareholders No. of shares % of capital % of voting
rights
MTone Limited 3,471,867 9.8% 9.9%
Maple Leaf Macro Volatility 2,479,902 7.0% 7.1%
Master Fund
August Finance Fund SPC 2,417,978 6.8% 6.99%
(Structured Product 1)
MSREF V Turtle B.V. 2,000,000 5.6% 5.7%
Credit Suisse Securities 1,487,941 4.2% 4.2%
(Europe) Limited
UBS AG 1,291,454 3.6% 3.7%
Brennus Fund Limited 1,277,222 3.6% 3.6%
Jardenne Corporation S.ar.l. 1,284,136 3.6% 3{7%
Lansdowne Capital 1,000,000 2.8% 2.8%
ING Towarzystwo Funduszy 819,274 2.3% 2.3%
Inwestycyjnych S.A.
Axa Investment Managers 748,303 2.1% 2.0%
Jean-Francois Ott 308,067 0.9% 0.9%
(including Ott&Co S.A., Joho
Compagnie and Ott Properties
Finance Consulting S.A. 300,000 0.8% 0.9%
Finplat S.A. 300,00d 0.8% 0.9%
M. Silvano Pedretti 113,215 0.3% 0.3%
Courcelette Holdings LLC 30,000 0.1% 0.1%
Treasury shares 270,915 0.8% (suspendgled)
Other 15,814,534 44.7% 45.0f6
Total 35,415,406 35,415,406 35,144,491
(100%) (100%)




Different Voting Not Applicable; none of the shareholders have difie voting rights.
Rights
Control Not Applicable; the Company is not directly or ireditly owned or controlled.
B.7 Selected Financial The selected financial information below was exwdcfrom the consolidated financial
Information information of the Issuer as at 31 December 20@9)8cember 2010, 31 December 2011,
31 March 2011 and 31 March 2012, as well as fir@rioformation for 2009, 2010 and
2011 prepared in accordance with International iéred Reporting Standards as adopted
by the European UnionIfERS”):
in EUR 31 March 31 March 31 31 31
thousands 2012 2011| December| December| December
(unaudited)| (unaudited) 2011 2010 2009
Turnover 32 626 39 146 157 602 314 657 251 531
Operating 7271 5411 39 945 50 967 -254 217
result
Profit before 2 462 -1 140 -47 108 230819 -364 374
tax
Net result 2834 -4 373 -53 257 233411 -250564
attributable to
the Owners of
the Company
Shareholders’ 274198 296 993 263 195 303 057 56 577
equity
Gross 1172137 117684y 1159255 1236656 1600477
financial debt
Cash and casl 35 060 48 236 37 095 53439 57 o410
equivalent
Total balance 1713541 1831495 1702373 1902305 2072|463
sheet
The following significant changes to the Companfjigncial condition and operating
results occurred subsequent to the periods coveyeithe selected financial informatign
above:
- The Company completed the sale of the Radio Freepewbuilding in Prague for USD
80 million in cash, USD 2 million in concessiondup a USD 12 million note
convertible into a 20% stake in the parent compariie entity acquiring the building.
- The initiation of the Bubny Master Plan Change vpassed unanimously by the
Prague City Council on 22 May 2012, a major stefha process of obtaining a ngw
master plan for the whole Bubny development arethéyend of 2013.
- The deleveraging of Orco Germany (a subsidiaryhef Company) was executed with
85% of its bonds, or EUR 109 million, exchanged donvertible bonds (theOCA”)
which were partially converted into 18,361,540 redvares of the Company in the first
of two conversion steps.
- The deleveraging of the Company is in progress.bahdholders general assemblies
and the Company’s shareholders approved the batdiceuring. On 21 May 2012,
the Commercial Court of Paris approved the modifica of the Safeguard plan
following the proposed bond restructuring. The amsion of the Company’s bonds
and the second tranche of the OCA into shareseo€timpany and the issuance of new
Company bonds will occur following approval of gpestuses by the CSSF.
- Orco Germany’s subsidiary GSG and its financingkbsigned a standstill agreement
until 15 June 2012, prolonged until 20 July 2012 &umther prolonged until August
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31, which defers the repayment obligation relatedhe remaining EUR 286 million
financing for GSG portfolio after partial repaymenh March, April and May 2012.

Such extension together with OG deleverage witivalthe Group to further advance |i
its refinancing process.

n

B.8 Pro Forma Financial | Not Applicable; there is no pro forma financialanation.
Information

B.9 Profit Forecast Not Applicable; no profit forecast or estimate iade.

B.10 | Audit Report Not Applicable; there are no qualifications in tnglit report.
Qualifications

B.11 | Working Capital Not Applicable; the Issuer's working capital is fient for the Issuer's present
requirements.

Section C — Securities

C1l Description of 64,577,483 new ordinary shares (tid¢efv Share”) to be issued by the Company on 3
Securities September 2012 (thelssue Daté) under ISIN LU0122624777 are being admitted|to

trading pursuant to the Prospectus.

C.2 Currency The New Shares are issued in euros.

C.3 Number of Issued The issued share capital of the Company is € 185]18@.60, divided into 35,415,406
Shares and Par Value | ordinary shares (theShares). All of the Shares are fully paid. The accougtipar value is

€ 4.10 per Share.

Cc4 Rights Attached to The New Shares are subject to the provisions of attieles of incorporation of the

the Shares Company and carry beneficial rights from 1 Janu20¢2. Each share of the Company
gives the right to one vote in general meetingsttld Company and entitles each
shareholder to dividends.

C.5 Restrictions on the 30% of the shares issued to the parties to the fffl K012 joint bond restructuring
Free Transferability agreement in the context of the bond restructuviiibe subject to a lock-up until six
of the Shares months following the completion of the bond restwing.

C.6 Application for Application will be made for the New Shares to blenéted to trading on NYSE Euronekt
Admission to Trading | Paris (‘Euronext Paris’), the main market oBurza cennych papir Praha, a.s.(the
on a Regulated “Prague Stock Exchangg and on the main market @ietda Papieréw Wartos ciowych
Market w Warszawie Spoétka Akcyjnghe “Warsaw Stock Exchang®), which are regulated

markets pursuant to Directive 2004/39/EC.

The existing Shares are ordinary shares admittedtraoling under ISIN code:
LU0122624777 on Euronext Paris, the Prague Stoath&hge and the Warsaw Stock
Exchange. The New Shares will be issued underahedSIN code as the existing Shafes
and will be fully fungible with them.

Cc.7 Dividend Policy Dividends are distributed by the Shareholders ag#meral meeting of the Shareholders as
proposed by the Board of Directors by deductiomftbe distributable sums in accordance
with applicable legal stipulations.

Section D — Risks

D.1 Key Risks Relating to | Changes in the general economic and cyclical patarseespecially a continuation of the
the Issuer and its financial crisis, may negatively influence the Goubusiness activity
Business The worldwide financial crisis negatively affectdte Group’s business model. This

crisis may continue to affect the Group’s actual &rture profitability. The crisis has

resulted in decreased liquidity and availabilitycoédit, which may continue to weaken
the Group’s abilities to refinance its debts. Farthore, the crisis negatively affects the
sales prices and rents for real estate investmAdtitionally, vacancies may increase
due to low growth rates. The trend of the financidis and economic and financial
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conditions affecting certain countries in Europeuipcoming years is unpredictab
and further risks may occur for the Group’s busimesdel.

o

The Group may be exposed to an oversupply in ytsrieekets
Although the Company believes that its focus omprisites and projects means that
there is and will continue to be demand for itselepments, the supply of new offi¢e
and residential projects has exceeded demand imreber of relevant jurisdictions.
Due to the general worldwide financial crisis ahd tightening of financial conditions,
the oversupply of office and residential propertiegy lead to higher vacancies and| to
a stagnation or decline of renting yields. The eupply affects the value of the
Company’s portfolio and its ability to sell or leags completed projects at forecasted
levels or at all and, therefore, may adverselyciftee Company’s business, financijal
condition, results of operations or prospects.

Risk of insolvency or non-compliance of the Comisgoint venture partners
Some of the Group’s developments are conductedigfrgoint ventures in which the
Group shares control over the project with a thgedty. There can be no assurance
that these joint venture parties will continue thelationships with the Group in the
future or that they will comply with all of the tes and conditions of the joint venture
agreements. Furthermore, certain joint ventureiggarhay have economic or business
interests or goals that are inconsistent with tradgbe Group, take actions contrary|to
the Group's policies or objectives, experiencerfai@ and other difficulties, be unable
or unwilling to fulfill their obligations under thint venture agreements, any of which
could negatively impact the Group’s financial cdiwdi or results of operations.

The Group’s property valuations may not reflect teal value of its portfolio, and the
valuation of its assets may fluctuate from onequkto the next
The Group’s investment property portfolio is valuatl least once a year by an
independent appraiser, DTZ. The values determinednfiependent appraisers dre
based on numerous assumptions that may not provectoand also depend on trends
in the relevant property markets. As an example assumption that the Company is a
“going concern” i.e. that it is not a “distressadler” whose valuation of the property
assets may not reflect potential selling prices.atidition, the figures may vany
substantially between valuations. A decline in atibn may have a significant advers
impact on the Group’s financial condition and résuparticularly because changes
property values are reflected in the Group’s cadstgd net profit.

S
n

The Group is exposed to risks inherent in investsiendevelopment projects
During the initial phases of development projetite, Group normally carries the costs
of the project, both through injection of equitydaloy incurring liabilities, and begins
to receive revenues only at a later point in tibevelopment projects sometimes fgce
cost overruns and delays in completion, many ofctvtdre caused by factors that are
not directly within the control of the developerhege types of risks, especially |in
relation to the quality and timeliness of performarby contractors, are inherent |in
property development.

The Group may not obtain all required permits aodsents or in a timely manner pr
for the entire contemplated area to be developed

As a result of bureaucratic difficulties, environmted and heritage protection laws, and
time constraints with the administrative authosti@ the relevant jurisdictions, the
Group may encounter difficulties in obtaining redav permits for the development pf
its projects or, more likely, may acquire thosenits later than expected or for a lower
amount of buildable area.

The Group is exposed to the risk of illiquidityredl estate investments
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Investments in real estate are relatively illiqaidd are generally more difficult o
realize than other investments. Proceeds from ouwe future asset sales may not
meet the Group’s expectations, or the Group mayheotible to sell assets on the
expected terms. Disposal of assets could take tottggn may be commercially
desirable which may have an effect on the timing dfsposal or on the funds received
for a disposed property.

Economic or political developments in Croatia, fBeech Republic, Germany, Hungaty,
Poland, Russia or Slovakia could have a materialeasge effect
The Group’s operations in Croatia, the Czech Repulllermany, Hungary, Polang,
Russia and Slovakia are exposed to risks commadll teegions that have recently
undergone, or are undergoing, political, economm a&ocial change, including
currency fluctuations, exchange control restricdionan evolving regulatory
environment, inflation, economic recession, locarket disruption, labour unrest
changes in disposable income or gross nationalugtpdariations in interest rates apd
taxation policies, levels of economic growth, expdcdeclines in the birth rate and
other similar factors. Political or economic insliép resulting from the occurrence of
any of these risks may adversely affect the reabgnty market in the affected country
or countries. The level of risk that the Group fackffers significantly between the
different countries where the Group operates.

The Group is exposed to financing risk
The Group finances the majority of its real estddgelopments through borrowings.
Although the Company has historically enjoyed pesitrelationships with several
banks, due to the liquidity crisis on the financiakrkets and to the Safegugrd
Procedure, the Company and its subsidiaries maynable to obtain the requisite
waivers for covenant non-compliance or extensiomssloort term loans that financ¢e
long term assets and projects. If the Group is lenbobtain the requisite waivers pr
extensions, it may have to refinance those loatts the risk that loans may not be able
to be refinanced or that the terms of such refimapnmay be less favourable than the
existing terms of the original loans.

The Group is exposed to liquidity risk resultingrfr negative cash flow
The Group had adjusted EBITDA lower than interestemses for the years ended |31
December 2011, 2010 and 2009 which exposed the pGrouiquidity risk. This
situation is primarily the consequence of 1) thghhproportion of non-income on low
income producing assets, and 2) the high loan taevaatio and is specificall
addressed in the Safeguard plan. There can be suvaase that the Group will not
experience negative cash flow from its operatingyiies in the future. If it records
negative cash flow from its operating activitiesfurure, it may need funding sources
to finance its activities, which might not be aaaille on reasonable terms or at all.| In
addition, the Group may need to sell or refinansgets in order to make debt servjce
payments, potentially on less advantageous terms those the Group could haye
realized in the absence of financing constraints.

D.3

Key Risks Relating to
the Shares

Shareholders may face potential dilution of théiaieholdings in the future
The Issuer has securities and instruments giviegszcto capital outstanding which are
further described in the Registration Document. €beversion of the bonds and the
exercise of the warrants and stock options areestiltp certain conditions. However,
they will dilute the holding of the Shareholdersdnverted and/or exercised.
The holding and voting rights of the Shareholdeesyrbe diluted as a result of the
issuance by the board of directors of the Compangdalitional Shares within the
authorised capital with exclusion of the existitgusholders’ pre-emptive rights.

Future sale of Shares may affect their market value
Sales, or the possibility of sales, of substamtiahbers of Shares in the public markets,
including sales by the Company’s principal sharderd, following the Issue could
have a material adverse effect on the market mfcihe Shares or could affect the

-9-



Company’s ability to obtain further capital through offering of equity securities.
Subsequent equity offerings may reduce the pergentavnership of the Company(s
existing Shareholders.

Returns on the Shares may be limited to capitateqation
The distribution of dividends is subject to thecdétion of the general meeting of the
Shareholders. If the majority of the shareholdees@nt or represented at the general
meeting decides not to declare and pay dividerws) teturns on investments in the
Shares in the foreseeable future will be limitectcapital appreciation, if any, and the
ability of Shareholders to realise any such retummay be limited by perennial
illiquidity in the trading market for the Shares.

The market price of the Shares could prove to tetile
The market price of the Shares depends to a latgateon the value of the Company’s
real estate portfolio. After the Issue, the pri€¢he Shares may be subject to volatiljty
due in particular to variations in the Company’tuat or forecasted operating results,
changes in profit forecasts or a failure to meet pinofit expectations of securities
analysts, a decrease in the market value of thep@oy’s portfolio, general economjc
conditions and other factors. The general volgtiit share prices, in particular within
the real estate sector, may also lead to pricespreson the Shares without there
necessarily being a reason for this in the busirsthe earnings outlook of the
Company

Other than Germany, the Company invests in prageiti markets that are generally
considered to be less mature than Western Eurgpegerty markets and the price of
the Shares may be more volatile than the pricenafes of other publicly traded regal
estate companies that concentrate their investmani®/estern European markets.
Significant decreases in the price of the Sharefdo@sult from political or economic
developments in the region where the Company isyeather than any change in the
Company’s property or business per se.

The Shareholders could suffer a total loss in thkie of their Shares in the event of the
Company’s insolvency
In the event of insolvency of the Company, its fical and trade creditors will be
entitled to receive payment from the Company'’s ssefore any assets are distributed
to its Shareholders. Most of the Company’s propsrtiave been pledged as collateral
for debt financing and are encumbered with mortgadfethe Company were to he
declared bankrupt, there is a high likelihood tladit or substantially all of the
Company’s assets would be used to satisfy claimgso€reditors and investors in
Shares would suffer a partial or complete loshefrtinvestment.

Legal and tax advice
Potential investors are invited to consult theimoadvisors regarding the legal, tax,
accounting and related aspects of investing irStares.

Deduction at source
Dividends with respect to the Shares will generddy subject to Luxembour
withholding tax at a rate of currently 15% of thegp dividends. This withholding tg
may be reduced or eliminated pursuant to an appéictax treaty or pursuant f{
Luxembourg domestic tax rules.

X Q

()

Trading in the Shares on Euronext Paris, the Pra@teck Exchange and the Warsaw
Stock Exchange may be suspended
Each of Euronext Paris, the Prague Stock Exchandettee Warsaw Stock Exchange
has the right to suspend trading in shares oftedisompany if the company fails 1o
comply with the respective regulations of thosehexges or if such suspension|i
necessary to protect the interests of market paatits or the orderly functioning ¢

7]
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the market is temporarily endangered. Any suspeansidrading could adversely affe
our share price.

Section E — Offer

E.l

Net Proceeds

Total Expenses

Not Applicable; there are no cash proceeds as thmescsiption price of the Issug
amounting to € 490 million, corresponds to the amtoaf the payments under th
Safeguard plan for the OPG Bonds to be exchangetiddNew Shares.

)
~

The total expenses of the Issue, correspondindheofees due to the auditors and the

depositaries and to the sundry publishing and adin@tive costs, amount to

approximately EUR 100,000.

E.2a

Reasons for Offer

Use of Proceeds

Net Amount of the
Proceeds

The Issue restructures 89.9% of the number of OB@IB (89.3% of the amount of ORG

Bond payments under the Safeguard plan), delevegabe Group by € 490 million.

Not Applicable; there are no cash proceeds.

Not Applicable; there are no cash proceeds. Thecsiftion price of the Issue amounts|to
€ 490 million and corresponds to the amount ofptgments under the Safeguard plan|for

the OPG Bonds to be exchanged for the New Shares.

E.3

Terms and
Conditions of the
Offer

89.9% of the bonds listed below will be exchanged 64,577,483 New Shares

constituting the Issue. The New Shares will beadsto holders of the following bonds

issued by the Company (th®PG Bonds):

(i) EUR 50,272,605.30 OBSAR 1 bonds issued on 18eNer 2005, ISIN cod
FR0010249599 (the2010 OPG Bondy);

11}

(i) CZK 1,400,000,000 (CZK 300,000,000 outstandirigzech bonds issued on|3

February 2006, ISIN code CZ0000000195 (tB@11 OPG Bondy);

(i) EUR 24,169,193.39 bonds exchangeable for¢@anHvar shares issued on B0

June 2005, ISIN code XS0223586420 (tB612 OPG Bond¥);
(iv) EUR 149,999,928 convertible bonds issued onJune 2006, ISIN cod
FR0010333302 (the2013 OPG Bondy); and

(v) EUR 175,000,461.60 OBSAR 2 bonds issued on 28ch 2007, ISIN code¢
XS0291838992 / XS0291840626, (tH#014 OPG Bondy).

1%}

17

The New Shares will be issued and allotted to artdaribed on 3 September 2012 by the

holders of the OPG Bonds or their representatithes ‘Subscribers”) who will subscribe

for the New Shares pursuant to subscription agratsrentered into among the Compgny

and the holders of the OPG Bonds or their repratigas on 24 August 2012 (the

“Subscription Agreements).

The issue price of the New Shares is approxima€@lp9 per New Share (thdsSue
Price”), based on thamount of the OPG Bond payments under the Safdgian.

E.4

Interests Material to
the Offer

Not Applicable; the Company is not aware of angiasts material to the Issue which are

held by persons involved in the Issue.

E.5

Selling Entity

Lock-ups

Not Applicable; the Company issued the New Shases first payment on the Convertible

Bonds.

30% of the shares (including the New Shares) issaetie parties to the 17 April 2012
joint bond restructuring agreement in the contéxthe bond restructuring will be subject

to a lock-up until six months following the compbet of the bond restructuring.

E.6

Dilution

A shareholder of the Company owning 1% of the skapgtal of the Company prior to the

Issue will own 0.354% of the share capital after igsue.

E.7

Expenses Charged to

Not Applicable; no expenses are charged to invedipithe Company.
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| Investors

SECURITIESNOTE

1. PERSONS RESPONSIBLE FOR THE SECURITIESNOTE
1.1 Persons responsible for the Securities Note
Mr. Nicolas Tommasini and Mr. Jean-Francois Ottecliors of Orco Property Group.

1.2Persons responsible for the financial informatio

Mr. Nicolas Tommasini

Orco Property Group

42 rue de la Vallée, L-2661 Luxembourg

Tel: +352 26 47 67 47/ +33 14067 67 00
Fax: +352 26 47 67 67

Emails: ntommasini@orcogroup.com

1.3 Declaration by the persons responsible for$eeurities Note

Having taken all reasonable care to ensure that suthe case, we hereby declare that the infoomati
contained in this Securities Note is, to the béstun knowledge, in accordance with the facts amutains no
omission likely to affect its import.

Executed in Luxembourg, 29 August 2012

Mr. Jean-Francois Ott Mr. Nicolas Tommasini
Director Director
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2. RISK FACTORS

Before making any investment decision, prospeativestors are invited to read the detailed inforimatset
out elsewhere in this Securities Note. This seqpi@sents the main risk factors but is not intentede
exhaustive and prospective investors are requicecetich their own views prior to making any investin
decision. Most of the factors set out below aretiogencies which may or may not occur and the Issugot
in a position to express a view on the likelihobddmy such contingency occurring.

2.1Risks associated with the Issuer

The information concerning this section is suppliiedhe Registration Document approved by the C&®8E
in particular section 2.2 of the Registration Doeut).

2.2 Risks associated with the Issue and the Shares
2.2.1 Shareholders may face potential dilutionhefit shareholdings in the future

The Issuer has securities and instruments givilcgsacto capital (convertible bonds, warrants, stgtions)
outstanding which are further described in the Regfion Document. The conversion of the bonds taed
exercise of the warrants and stock options areesultp certain conditions. However, they will dduthe
holding of the Shareholders if converted and/or&sed.

The holding and voting rights of the Shareholdees/rbe diluted as a result of the issuance by tladbof
directors of the Company (th&bard of Directors”) of additional Shares within the authorised calpitith
exclusion of the existing shareholders’ pre-emptights.

2.2.2 Future sale of Shares may affect their markkie

Sales, or the possibility of sales, of substamtighbers of Shares in the public markets, includialgs by the
Company'’s principal shareholders, following theukssould have a material adverse effect on the ebark
price of the Shares or could affect the Companliltato obtain further capital through an offegif equity
securities. Subsequent equity offerings may redhee percentage ownership of the Company’'s existing
Shareholders.

2.2.3 Returns on the Shares may be limited to algyjitpreciation

The distribution of dividends is subject to thecdétion of the general meeting of the Shareholdérdhe
majority of the shareholders present or represeateithe general meeting decides not to declarepayd
dividends, then returns on investments in the Shamethe foreseeable future will be limited to ¢abi
appreciation, if any, and the ability of Sharehosd® realise any such returns may be limited bempeial
illiquidity in the trading market for the Shares.

2.2.4 The market price of the Shares could proveetgolatile

The market price of the Shares depends to a lattigateon the value of the Company’s real estatéfqlar.
After the Issue, the price of the Shares may bgestifto volatility due in particular to variations the
Company's actual or forecasted operating resulitanges in profit forecasts or a failure to meet ghefit
expectations of securities analysts, a decreasthanmarket value of the Company's portfolio, gehera
economic conditions and other factors. The genexatility of share prices, in particular withinehieal estate
sector, may also lead to price pressure on theeShaithout there necessarily being a reason farithithe
business or the earnings outlook of the Company

Other than Germany, the Company invests in praggeiti markets that are generally considered toebe |
mature than Western European property markets lagrice of the Shares may be more volatile than th
price of shares of other publicly traded real estmpanies that concentrate their investments éstévn
European markets. Significant decreases in thee pfcthe Shares could result from political or emoic
developments in the region where the Company isyeather than any change in the Company’s projerty
business per se.

2.2.5 The Shareholders could suffer a total loghévalue of their Shares in the event of the Gomis insolvency

In the event of insolvency of the Company, its fficial and trade creditors will be entitled to reegpayment
from the Company's assets before any assets amgbdied to its Shareholders. Most of the Company’s
properties have been pledged as collateral for fieahcing and are encumbered with mortgages. df th
Company were to be declared bankrupt, there iglalielihood that all or substantially all of t@mpany's
assets would be used to satisfy claims of its twesliand investors in Shares would suffer a padial
complete loss of their investment.

-13-



2.2.6 Legal and tax advice

Potential investors are invited to consult theimoadvisors regarding the legal, tax, accounting raaated
aspects of investing in the Shares.

2.2.7 Deduction at source

Dividends with respect to the Shares will generaidy subject to Luxembourg withholding tax at a rate
currently 15% of the gross dividends. This withliogdtax may be reduced or eliminated pursuant to an
applicable tax treaty or pursuant to Luxembourg ésiic tax rules.

2.2.8 Trading in the Shares on Euronext Paris,Rhegue Stock Exchange and the Warsaw Stock Exchmagde
suspended

Each of Euronext Paris, the Prague Stock Exchandele Warsaw Stock Exchange has the right to swaspe
trading in shares of a listed company if the conypfails to comply with the respective regulatiorfsttiose
exchanges (such as specific disclosure requiremenis}uch suspension is necessary to protecdintieeests
of market participants or the orderly functioninfytbe market is temporarily endangered. There camd
assurance that trading in the Shares will not pended. Any suspension of trading could adversiééct
our share price.

2.2.9 The Shares may be excluded from trading aortext Paris, the Prague Stock Exchange and thes#arStock
Exchange

If a company listed on Euronext Paris, the PragioekSExchange and the Warsaw Stock Exchange fails t
fulfil certain requirements or obligations under thepective laws and regulations of those excharageor

if the orderly stock exchange trading, the safdtyrading thereon or investors’ interests are egeaed, the
Shares can be excluded from trading on the saildegwges.
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3. ESSENTIAL INFORMATION
3.1 Recent developments

The GSG loan standstill agreement signed in AfXii2between GSG Asset GmbH & Co. Verwaltungs KG,
a subsidiary of ORCO Germany S.A., and The RoyalkB# Scotland, was due to terminate on 20 July2201
pursuant to an extension from the original termiégmatiate of 15 June 2012. The parties agreed tbefur
prolong this standstill agreement until August 3G$G is currently seeking a further extensiorhto t
standstill agreement.

Pursuant to the joint restructuring agreement, /a9 2012 the Company issued EUR 109,118,365.20 of
Obligations Convertibles en Actiares Luxembourg convertible bond instrument (tBefvertible Bonds',
ISIN XS0741974009) in a mandatory exchange for B4%87,880 principal amount (approximately 84.5%)
of EUR 100,100,052 bonds due 30 May 2012 (f8&‘Bonds’, ISIN XS0302623953) issued by Orco
Germany, plus interest and redemption premiumirg payment to holders of the Convertible Bondarin
amount of EUR 75,992,539.25 was made on 14 May 201 form of 18,361,540 Shares at a price of
approximately EUR 4.14 per Share. These Sharesadsnitted to trading on NYSE Euronext in Paris @n 2
July 2012 and on the Prague Stock Exchange on B#®§12, pursuant to a prospectus approved by the
CSSF on 18 July 2012. The procedure for admissidgratling of these Shares on the Warsaw Stock
Exchange is pending. The second payment of 7,88&M0ares to holders of the Convertible Bonds is
expected to be made on 28 September 2012, subj&3$F approval of a prospectus.

The Company is not, nor has it been, involved yngovernmental, legal or arbitration proceedings
(including any such proceedings which are pendinthr@atened of which the Company is aware), sihee
date of the Registration Document which may havéave had in the recent past significant effeatthe
financial position or profitability of the Group.

There has been no significant change in the firgmcitrading position of the Group which has ocedr
since the date of the Registration Document.

3.2 Working capital statement, equity and indebésgn

Taking into account the proceeds of the recenttabjicreases and the approval of the Safeguami phe
Company is of the opinion that the working cap#ahilable for the Company is sufficient for its gpeat
requirements, for at least a period of 12 montbmfthe date of the publication of this Prospectus.

The following table shows the capitalisation andeibtedness of the Group as of 31 March 2012 (uted)di

The table below should be read in conjunction wifiperating and Financial Review” and the Group’s
condensed interim consolidated financial statemieictaded elsewhere in this Prospectus. With treeption

of the exchange of the Orco Germany bonds for timvertible bonds issued by the Company on 9 May201
and the issuance of the 18,361,540 new shares day£2012 as the first payment on the convertildeds,
there have been no material changes to the infavmaeét out below since 31 March 2012.
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Cash and cash equivalent

Trading securities
Total liquidity
Current bank debt

Current portion of non-current debt

Other current financial debt

Current financial debt

Net current financial indebtedness

Non-current bank debt

Bonds issued

Other non-current financial debt

Non-current financial indebtedness

Net financial indebtedness

As of 31 March 2012

Actual

(EUR thousands)

35060

484

35544

617 645

121 030

368

739 043

703 499

188 051

172 501

18211

378 763

1082 262
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As of 31 March 2012 (EUR Thousands)

Total current debt 738 898
Guaranteed -
secured’ 617 868
Unguaranteed/Unsecu 2 121 030

Total non-current debt 385174
Guaranteed -
secured’ 212 672
Unguaranteed/Unsecu &l 172 502

Shareholders’ Equity 274 198
Share capital 69 921
Share premium 415 268
Other reserves -210 991

Minority interests 10 689

Total 1408 959

Notes:

(1) Secured debt consists of banks loans, equity loans, finance lease
liabilities which are entered into by subsidiariésthe Company and are
secured by mortgages on properties or pledges arestof the relevant
subsidiaries.

(2) Unguaranteed/unsecured debt consists of bondslissuehe Group.

3.3 Interest of persons involved in the Issue

The New Shares will be exclusively subscribed leyStubscribers. The Company is not aware of anyests
material to the Issue which are held by personslired in the Issue. The New Shares will be issusdl a
subscribed by the Subscribers as further describeskction 5.1.1.2 Subscription undertakingsof this
Securities Note.

3.4 Use of proceeds
The subscription price of the Issue amounts to & d@lion, corresponding to the amount of the pagtae
under the Safeguard plan for the OPG Bonds to bkasged for the New Shares. As such, there areho
cash proceedsHowever, the Issue is highly beneficial for the Qamy since it will reduce the Group’s net
debt.
The total expenses of the Issue, correspondingdadees due to the auditors and the depositariédcathe
sundry publishing and administrative costs, shalbant to approximately EUR 100,000.
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4. INFORMATION CONCERNING THE I SSUE
4.1. Description of the New Shares - Type, categod/Settlement Date of the New Shares

The existing Shares are ordinary shares admittetdating under ISIN code: LU0122624777 on Euronext
Paris, the Prague Stock Exchange and the Warsak Ei@hange. The Shares are classified under s@étor
“Real Estate” and sub-sector 862: “Real Estate idgldnd Development” in the FTSE. The New Shardls wi
be issued under the same ISIN code as the exiStiages and will be fully fungible with them.

The New Shares that will be issued under the Isgillebe subject to the provisions of the articles o
incorporation of the Company and will carry benigligights from January®] 2012. They shall carry the
right in respect of the financial year 2012 andssagjuent financial years, to the same dividend (ebya
reference to their accounting par value) as thattwhay be paid in relation to the other Sharesyozy the
same beneficial rights.

They shall therefore rangari passuwith such other Shares with effect from the dueedar payment of the
dividend relating to the preceding financial yeat,if none is distributed, after the annual meagtionsidering
the accounts for said financial year.

4.2 Jurisdiction and applicable law
4.2.1 Applicable law
The terms and conditions of the New Shares andeoShares are governed by Luxembourg law.
4.2.2 Competent courts

The competent courts in the event of disputes $ieathe ones under whose jurisdiction the regidteffice
of the Company falls without prejudice to the |BHeaight to take action before any other competamirt
under Luxembourg law.

4.3 Form and method of delivery of the New Shares

The Shares (including for the avoidance of doubtNlew Shares) have the same accounting par vatuaran
of the same category. The Shares will be eithénénform of registered shares or in the form ofréeahares,
at the option of the Shareholder, except to thergxdtherwise provided by law.

The Shareholder can sell or transfer the shargedub the relevant statutory limitations.

The Shares are indivisible and the Company onlggeises one holder per Share. If there are sevenadrs
per Share, the Company will be entitled to susgbedexercise of all rights attached until the appoent of
a unique person as owner of the Shares. It willheesame in the case of conflict between the ustifany
and the bare owner or between a debtor and théared

Settlement and delivery of the Shares

Euroclear France, with offices at113 rue Réaumur, 5081 Paris - CEDEX 02, is the French central
depositary system through which all securitiestisand traded on Euronext Paris S.A. are held balbef
persons holding securities accounts with the firdnmtermediaries iftermédiaire financier habilitg
authorised to maintain accounts therein.

Shares are held and transferred through book-dotrg in accounts opened with one or more financial
intermediaries with Euroclear France.

The persons shown in securities accounts of a diahintermediary authorised to maintain accounith w
Euroclear France as the holders of the Sharesnwillbe entitled to receive physical delivery ofidiifve
certificates evidencing interests in the Share#,net be considered owners or holders thereof aitidonly
beable to transfer their interests in accordandh thie rules and procedures of Euroclear Franceo#met
relevant additional clearing systems.

Shareholders may also hold Shares by being direstlyrded in the Shareholders register kept in mbaurg

by or on behalf of the Company or by directly holylia bearer Share, thus taking their Shares otheof
Euroclear France clearing system.

Transfer of Shares and settlement (delivery andngay) of transactions on the Prague Stock Exchammye,
Euronext Paris and on the Warsaw Stock Exchange halvever, only be effected through a settlement
system recognised by the Prague Stock Exchangenkxir Paris and the Warsaw Stock Exchange, as the
case may be.

Only Shares in bearer form held directly or indile¢hrough Euroclear France can be traded on Exton
Paris. Shareholders directly recorded in the CoryipaBhareholder register or holding definitive lexar
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Shares must therefore, in order to be able to ttheie Shares on Euroclear France, deposit thesh iith
Euroclear France.

Settlement of the transactions executed on Eurdhars will be cleared through Clearnet S.A. antl né
recorded in book-entry form on securities accowii financial intermediary authorised to maintagtounts
with Euroclear France.

Centralni depozitacennych papira.s.,with offices at Rybna 14, Praha 1, Czech Réegpui wholly owned
subsidiary of the Prague Stock Exchange, is licgtihigethe Czech National Bank primarily to settiedgs on
the Prague Stock Exchange.

The settlement of the transactions concluded onthesaw Stock Exchange takes place outside thealWars
Stock Exchange through the KDPW, a polish Natiddapository for Securities, with offices at 4 Ksjca
Street 00-498 Warsaw, Poland.

Centralni depozithcennych papiia.s., and KDPW (the Clearing House$) are accountholders with
Clearstream Banking, société anonyme, with offie¢s42 avenue JF Kennedy, L-1855 Luxembourg
(“Clearstream”) which in turn holds an account with Eurocleaaifce.

The Clearing Houses will record interests of ckeat the Clearing Houses’ accountholders in theré&him
book-entry form in accordance with the relevantlagegulations of book-entry securities.

Transfers of the interests in the Shares betweenClearing Houses’ accountholders will be effedited
accordance with the rules and operating procedafrge Clearing Houses, Clearstream and Euroclearde.
Trading in the Shares on the Prague Stock Exchandeon the Warsaw Stock Exchange will be settldg on
through the relevant clearing systems and willdzorded in book-entry form.

Investors should take note that trades involvirgttAnsfer of Shares between different exchangesresalt

in delays, which may be more significant than tsadeecuted on the same exchange. Investors shbtatho
information from the relevant exchanges and theveeit Clearing Houses about the exact procedurgs an
delays associated with such cross-exchange trades.

Trades in the Shares concluded on the Prague &ixaikange, on Euronext Paris and on the Warsaw Stock
Exchange will not result in any change in the holafehe Global Certificate.

4.4 Issue currency
The New Shares will be issued in euros.
4.5 Rights and restrictions attached to the Shares
The New Shares will be subject to all the provisiofithe Company’s articles of incorporation.

Pursuant to the current articles of incorporatibthe Company, the main rights attached to the [$&ares
are described below.

Dividend rights

The New Shares will be issued at the accountinyalae (i.e. € 4.10) with a share premium of apprately
€3.49 per New Share.

Dividends expire according to the legal term ofifation, i.e. 10 years.

By law, and subject to any preference shares tlzat lme issued in future, the holders of ordinaryehare
entitled to receive dividends in proportion to #mount of capital that they represent.

Dividends are distributed by the Shareholders atg#neral meeting of the Shareholders as proposéaeb
Board of Directors by deduction from the distrihleasums in accordance with applicable legal stijjohs.

Interim dividends may be paid by the Board of Dioes within the conditions provided for by the elas of
association of the Company.

The credit balance on the profit and loss accoaftér deduction of the general expenses, socialgelsa
write-offs and provisions for past and future cogéincies as determined by the board of directorthef
Company, represents the net profit.

Pursuant to Luxembourg law, the Company must akoed least one twentieth of the net profits to the
creation of a reserve which allocation ceases t@diapulsory when the reserve has reached 10% of the
issued share capital.

The remaining balance of the net profit is at tiepasal of the general meeting of the shareholdétbe
Company, which can decide to distribute such profithe forms of dividends to the shareholders. The
amount of any dividends paid to the shareholdeth®fCompany may not exceed the amount of thetprafi
the end of the last financial year plus any prafasried forward and any amounts drawn from resewlgich

are available for that purpose, less any lossegedafiorward and sums to be placed in reserve aoraance
with the law or the articles of association.
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Dividends, when payable, will be distributed at tirae and place fixed by the board of directorsttaf
Company within the limits of the decision of thengeal meeting of the shareholders of the Company.
Interim dividends may be paid by the board of dwex of the Company within the conditions providedby
the Luxembourg law of 10 August 1915 on commerighpanies, as amended (tl&ompanies Act 1915).
Subject to Luxembourg law, and subject to any pegfee shares that may be issued in future, alleShar
(including for the avoidance of doubt, the New ®isqrare entitled to participate equally in dividenehen,
and if declared by the annual ordinary general mgedf the shareholders of the Company, out of fund
legally available for such purposes.
Consequently, any shareholder, irrespective of thleice of residence, shall receive dividends pta to the
number of Shares held, when dividends are payahte ae distributed by the general meeting of the
shareholders of the Company.
Distributions that have not been claimed withinefiyears after the date on which they became due and
payable revert to the Company. No interest shafjdid on dividends declared but not paid whichteale by
the Company on behalf of Shareholders.

Dividend restriction

Not applicable
Rights to share in any surplus in the event ofitigtion

Each Share carries entitlement to ownership ofctireorate assets, the sharing of profits and thedation
surplus in a proportion equal to the portion ofrgheapital it represents, taking into consideratiwhere
applicable, any amortized and non-amortized, paidwd non paid-up capital, of the nominal amourthef
shares and of the right of the shares of diffecattgories.

Shareholders only incur the losses of the compayriounts equal to their contributions.

The decisions to liquidate, dissolve or wind-up @@mpany require the approval of at least two-thioéithe
votes cast at a general meeting of the sharehotdeh® Company where at least 50% of the issupdatas
present or represented.

Redemption or Conversion Provisions
The articles of association of the Company do movige for any redemption or conversion provisions.

Voting rights
In accordance with the Companies Act 1915, eachreSharries entittement to one vote at the general
meetings of Shareholders.

Convening of Shareholders who hold their Sharel fitroclear France

The annual general meeting of the Shareholderssmeéuixembourg, at the registered office of therfpany

or at any other location indicated in the convenimmjice on the last Thursday of April at 2:00 pm,
Luxembourg time. If that day is a legal holidaye timneeting shall be held on the next following bassday
in Luxembourg. Extraordinary general meetings of tBhareholders are convened in accordance with
Luxembourg law and the articles of incorporationhta® Company.

The Company shall send the information pertainm@hareholders, among other things informatiortireja
to the general meetings, including the agenda iof m@etings and, for extraordinary general meetofghe
Shareholders, the place and time of such meetitigsstly to Euroclear France (and to CACEIS Corpara
Trust which is responsible for the servicing of thieares). The latter shall promptly notify the awitbed
financial intermediaries affiliated to Eurocleamkce requesting such information, and publish tdmening
notices to attend the general meetings in the Rreational financial newspaper (which is expectetiélLa
Tribune or Les Echokin addition to the convening notices publishedtbg Company in Luxembourg in
accordance with its articles of incorporation.

Exercise of the voting rights of Shareholders wbll their Shares with Euroclear France

In order to exercise their voting rights, Sharebotdvho hold their Shares through Euroclear Frahed:

- give their voting instructions in the form of aogy to their authorised financial intermediary watnishall
send them to CACEIS Corporate Trust which is resjia for servicing the Shares, which in turn skaihd
these voting instructions before the general mgeatinthe Shareholders to the representative apgubiint the
proxy who shall exercise them in accordance withitistructions given. It is however specified tG&CEIS
Corporate Trust may be appointed as representative;

- prove their status as Shareholder. This prooftroasn the form of a certificate drawn up freecbirge by
the authorised financial intermediary which is thecount holder of the Shareholder, confirming the
unavailability of the Shares registered in this cact until the date of the meeting (th®&ldcking
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Certificate" ). The Blocking Certificate shall be sent by theahawised financial intermediary to CACEIS
Corporate Trust, which in turn shall send it, agrapriate, to the representative named in the proxy

Preferential subscription rights

In accordance with the Companies Act 1915, Shadehslare entitled to a preferential right of suipsicm to
new Shares, which may be limited or cancelled leygbneral meeting of the Shareholders or by thedBof
Directors, if authorised by the former.

Corporate Actions
Exercise of Shareholders rights

The Clearing Houses’ accountholders or any persmiding their Shares through a securities settlémen
system must rely on the rules and procedures obdesr France, Clearstream and the respective iG¢gar
House to exercise any rights and obligations aflddr of Shares.

The Clearing Houses’ accountholders or any persmiding their Shares through a securities settlémen
system may attend and vote at a general meetifghafeholders by presenting at the place indicayeithdo
Board of Directors at least five days prior to tse set for the meeting a certificate indicatintgr alia, the
number of Shares held and delivered by the brdknk, custodian, dealer or other qualified intenaugd
with which the Shares are held.

The Shares which are the object of such a cett#ficaust be blocked until after the holding of theneral
meeting of Shareholders and may be transferred aftdy the holding of such meeting; such blocking w
result from the certificate.

The Clearing Houses’ accountholders may vote bipbphper (formulaire), subject to the internalkesibf the
relevant securities settlement system, by givilgvant instructions as to how to exercise theireviat the
broker, bank, custodian, dealer or other qualifieedrmediary with which their Shares are held.

Payments on the Shares through the clearing system

The Clearing Houses’ accountholders or any persmiding their Shares through a securities settlémen
system must look solely to Euroclear France, Ctesaimn and the respective Clearing House for itgeShh
each payment made by the Company in relation tthallights arising under the Global Certificatgyject to

and in accordance with the rules and proceduré&uafclear France, Clearstream and the respectiwari@p
House.

Such accountholders shall have no claim directlgiresd the Company in respect of payments due on the
Shares for so long as the Shares are representee Blobal Certificate and such obligations of @@npany

will be discharged by payment to CACEIS Corporatest, which is in charge of the securities (sendes
titres) and financial services (service financiarjespect of Shares held through Euroclear France.

Those who hold interests in the Global Certificdteough Euroclear France, Clearstream and the i@tgar
Houses will receive payments subject to and in mtmme with the rules and procedures of the relevan
clearing system.

Distribution of dividends and other payments widspect to the book-entry interests in the Sharé$ he
through Euroclear France will be credited, to thé&emlt received by CACEIS Corporate Trust, to thehca
accounts of Euroclear France accountholders inrdaocgce with the Euroclear France system rules and
procedures.

Distribution of dividends and other payments witspect to the book-entry interests in the Sharéd he
through the Clearing Houses will be credited, te #xtent received by the Clearing Houses, to tish ca
accounts of the Clearing Houses’ members in acoomlavith the Clearing Houses’ system rules and
procedures for further distribution to the Clearkguses’ accountholders.

4.6 Resolutions and authorisations by virtue ofallthe New Shares will be issued
4.6.1 Resolution of the extraordinary general nregtf Shareholders

At the extraordinary general meeting of the Shadgrs of April 28, 2011, the Shareholders votedawvour
of reiterating an authorised capital in favour lo¢ Board of Directors in an amount of € 410,000,080a
further period of 5 years ending 28 April 2016.tAe extraordinary general meeting of the Sharehsldé
June 28, 2012, the Shareholders voted to incréasanount of this authorised capital to € 473,582.80.

4.6.2 Decision of the Board of Directors

In its meeting on 9 April 2012, the Board of Diret voted in favour of issuing the New Shares witho
preferential subscription rights for Shareholderstite Subscribers and has granted powers to amébori
representatives to effectively issue the shardsetralf of the Company on the Issue Date.
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The subscription price of the Issue amount€ #90 million, corresponding to the amount of tleympents
under the Safeguard pldor the OPG Bonds to be exchanged for the Newe3haAs such, there are no net
cash proceeds. The value of the contribution i lahthe OPG Bonds in exchange for the New Shaass h
been appraised by the auditéRT Révision S.Ain accordance with Luxembourg laws.

4.7 Issue date of the New Shares
It is expected that the New Shares will be issue@ &eptember 2012 (thisSue Daté).
4.8 Restriction on the free trading of the New &kar

30% of the shares issued to the parties to thedil 2012 joint bond restructuring agreement in tioatext
of the bond restructuring will be subject to a lagk until six months following the completion ofettbond
restructuring.

4.9 Applicable legislation on public offerings

Directive 2004/25/EC of the European Parliament ahdhe Council of April 21, 2004 (the Takeover
Directive”) and the Luxembourg act dated 19 May 2006 onlipuikeovers (the Public Takeovers Act’),
which has implemented the Takeover Directive intokémbourg law, provide that the law applicable for
supervising a takeover bid in respect of the Comand related questions, such as matters relatirtge
consideration offered in the context of a takeowil, in particular the price, and matters relatiogthe
takeover bid procedure, in particular the informaton the offeror's decision to make a bid, theteots of
the offer document and the disclosure of the bidul be the law of the EU Member State (or an EEA
Member State) where the shares in the Company firavdeen admitted to trading and listed on a latgal
market (as determined by Directive 2004/39/E®@),French law.

The Takeover Directive however specifies that mattegarding company law (and related questionk aa¢
for instance, matters relating to the informatiorbé provided to the employees of the Companypaiticular
the question relating to the percentage of votights which give control over a company and anydation
from the obligation to launch an offer or the cdiwgtis under which the board of the Company may taie
any action which might result in the frustrationtioé bid, will exclusively be governed by the apable rules
of the EU Member State in which the Company in tjoashas its registered officee. Luxembourg law.
Other laws and regulations may impose obligatioits respect to mandatory takeover bids.

4.9.1 Mandatory Bid

The Takeover Directive and the Public Takeover Apecify that where a person acquires a specified
percentage of voting rights in that company, giving/her control of that company, it shall be reqdito
launch a mandatory bid. The percentage giving obigra matter of Luxembourg law and is 33 1/3%.

If such a mandatory bid has to be launched, asticld33-3et seq.of the Code Monétaire et Financieand
Articles 234-let seq.of the General Rules and Regulations ofAléorité des Marchés Financiepsovide for
the conditions for filing a public offer in respeaftwhole share capital of the Company.

4.9.2 Right of squeeze-out
Pursuant to Luxembourg law, should any offeror Hodimpany’s securities representing not less th&a 66
the capital carrying voting rights and 95% of thwing rights of the Company as a result of a takedoid,
such offeror would be entitled to squeeze-out niip@hareholders.
In accordance with Luxembourg rules, such offeraynexercise such right of squeeze-out within three
months following the end of the initial takeoved bi
The CSSF shall ensure that a fair price is guaeainte

4.9.3 Sell-out

Pursuant to the Public Takeover Act, should a hidu®d securities representing more than 90% of the
Company’s capital carrying voting rights followiagbid made to all the holders of the Company’s sgéesi

for all of their securities, a minority Shareholdeould be entitled to require the offeror to buw/her
securities from him/her at a fair price.

The CSSF shall ensure that a fair price is guaeahte
4.9.4 Board opinion

The Board of Directors shall publish a documentirsgut its opinion on the takeover bid and thesans on
which it is based, including the bid’'s impact oe thompany’s interests, and analyzing, in particute bid’s
impact on employment and the bidder’s proposedegyafor the Company.
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4.9.5 Employees’ information

The Public Takeover Act involves employees’ repnésives in the takeover process by providing for t
duty of the Company’s board to inform the employefethe Company about the takeover bid.

4.9.6 Breakthrough rules

The Shareholders of the Company may elect, by ap8tiareholders’ vote to be notified to the CSS# tan
the supervisory authorities of Member States incwithe Shares are admitted to trading on regulatadtets
or where such admission has been requested, ty #pplbreakthrough rules. If such breakthroughsule
apply, (i) any share transfer restrictions contdiimecertain Shareholders’ agreements shall ndtifging on
the offeror and (ii) at the general meeting of 8teareholders which decides on any defensive measune
restrictions on voting rights provided for in thetiecles of association of the target company orcémtain
Shareholders’ agreements shall not have effect.

4.9.7 Defensive measures

The Shareholders of the Company may elect, by ap8tiareholders’ vote to be notified to the CSSE tan
the supervisory authorities of Member States incwiihe Shares are admitted to trading on regulatadets

or where such admission has been requested, tabjirdh management from taking defensive measures,
other than seeking a competing bid, during a tagednd, without being authorized to do so by a saijga
resolution passed at a Shareholders’ meeting.

4.9.8 Disclosure obligations

The information provided under this paragraph isintended to be exhaustive and other laws or egiguis
imposing similar or additional disclosure obligatioon the Company may exist on specific stock exgbs
where the shares are listed.

The law of 11 January 2008 concerning transpareagyirements in relation to information about issue
whose securities are admitted to trading on a e¢égdlmarket and transposing the Directive 2004B033f

the European Parliament and of the Council of 18eb#er 2004 on the harmonisation of transparency
requirements in relation to information about issuehose securities are admitted to trading on laded
market provides that every time a natural persoriegal entity acquires or disposes of shares, where
Luxembourg is the home Member State of the issmgethat the proportion of shares held by that $tdder
reaches, exceeds or falls below the threshold/gf %, 15%, 20%, 25%, 33 1/3%, 50% or 66 2/3%, he
must notify the issuer of the proportion of votimghts held.

Shareholders must also notify the issuer of thegntton of voting rights, where that proportion ckas,
exceeds or falls below the thresholds mentionedals a result of events changing the breakdowrotirig
rights. In cases, where the issuer of shares imejfiires or disposes of own shares, a publicaigairement

is triggered when thresholds of 5% and 10% arehexdcexceeded or undercut. Such person must ribgfy
CSSF and the company whose shares or securitiessegpiing such shares are listed on stock exchanges
situated or operating within one or more EU menstates, of the proportion of such person’s or |egdity’s
voting rights following that acquisition or dispdsa

All the information contained in the shareholderttification to the issuer must be published byitseier at
the latest three business days upon receipt. Thenation must be submitted to the CSSF at thestatethe
moment of its publication.

In Luxembourg, the shareholder's declaration cannb#fied either in the French, German or English
language to such listed company and to the CSS#nsix calendar days after the transaction toakel

For the purposes of determining whether a natwredgn or legal entity shall be regarded as holdicgrtain
percentage of voting rights, the voting rights haydthird parties which are controlled by that persr entity,

or for which that person or entity has entered iatovritten agreement which obliges them to adopt by
concerted exercise of the voting rights they holidsting common policy towards the management ef th
listed company, are also taken into consideratiortase of a group of undertakings, the requiredldsure
may under certain circumstances be made by thenppanelertaking on behalf of the group member abtual
acquiring or disposing of the shares.

The disclosure requirements do not apply to thesia@tepn or disposal of a major holding by a prciesal

dealer in securities insofar as the acquisitionlisposal is effected in his capacity as a profesdidealer in
securities and insofar as the acquisition is naduly the dealer to intervene in the managemenhef
company concerned.

The voting rights attached to the shares of thepamy owned by any person who has failed duly tdfyntite
company and the CSSF in one of the above circurossaare suspended as long as sufficient information
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regarding the acquisition or disposal of the shamethe company is not duly notified and publish&d.
addition, upon request of the company, a sharehafléhe company or a third party having an intgres
Luxembourg court (if competent) may nullify a ragadn adopted by the general meeting of the shider®

of the company, if it determines that such resotuthas only been adopted through the exercise ef th
suspended voting rights.

According to Article 26 of the articles of incorpion of the Company, any Shareholder exceeditigereup

or down, the thresholds of 2.5%, 5%, 10%, 15%, 2PS%p, 33 1/3%, 50% and 66 2/3% of total voting tsgh
shall be bound to inform the Company regarding thet, and the Company shall in turn be bound forn

its supervisory authorities within eight days oftlevent. No sanction is provided by the articles of
incorporation for failure of the Shareholder to sm although there may be other sanctions and tenal
imposed by law, including fines and/or the suspamsif voting rights.

4.10 Recent takeover bids

No takeover bid was launched with respect to thmtalaof Orco during the last financial year or th@rent
financial year.

4.11 Taxation in Luxembourg

The statements herein regarding taxation in Luxemtdpare based on the laws in force in Luxembourgfas
the date of this Securities Note and are subjeantochanges in law. The following does not purpobe a
comprehensive description of all the tax considenatwhich may be relevant to a decision to purehas/n
or dispose of the Shares. Each prospective holdbemeficial owner of Shares should consult itsa@exisor
as to the Luxembourg tax consequences of the ohipesisd disposition of the Shares.

The Issuer takes responsibility for the deductibwithholding tax.
4.11.1 Dividends

Any amount paid by a Luxembourg entity under themfoof a dividend should be subject to a 15%
withholding tax.

Luxembourg resident corporate Shareholders

However no dividend withholding tax applies on demds paid by to a Luxembourg resident corporate
Shareholder (that is, a fully taxaldellectivité within the meaning of Article 159 of the Luxembguncome
Tax Law), which meets the qualifying participatitast (that is, a shareholding exceeding 10% orrgasn
acquisition cost in excess of €1.2 million held ominimum one year holding period). If such exdompt
from dividend withholding tax does not apply, a embourg resident corporate Shareholder will betledti

to a tax credit.

Luxembourg resident individual Shareholders

Luxembourg withholding tax on dividends paid to axembourg resident individual Shareholder will gati
such Luxembourg Shareholder to a tax credit.

Non-Luxembourg resident Shareholders

Non-Luxembourg Shareholders, provided they aredessi in a country with which Luxembourg has
concluded a treaty for the avoidance of double ttara may be entitled to claim treaty relief undbe
conditions and subject to the limitations set fontthe relevant treaty.

A non-resident corporate Shareholder residentiEtdviember State will be able to claim an exempfrom
Luxembourg dividend withholding tax under the caiudis set forth in the EU Parent-Subsidiary Direetas
implemented in Luxembourg

4.11.2 Capital gains
Luxembourg resident individual Shareholders

For Luxembourg individuals, income in the form a¥idends or capital gains will normally be subjéot
individual income tax at the applicable progressia¢e (the top marginal tax rate is 38%), plus an
unemployment fund contribution levied thereon &t thte of 2.5%. Such dividends may benefit from30%
exemption set forth in Article 115(15a) of the Ludeourg Income Tax Law, subject to fulfillment ofeth
conditions set out therein. Capital gains will obly taxable if they are realized on a sale of shambich
takes place within the first six months followinigetr acquisition, or if the relevant Shareholdetdsoa
participation of more than 10%.
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Luxembourg resident corporate Shareholders

For Luxembourg companies, income in the form ofidimds or capital gains will be subject to corperat
income tax and municipal business tax. The combiagel for these two taxes (including an unemploymen
fund contribution of 4%) is 28.59% in the city ofixembourg. Such dividends may benefit either fromn t
50% exemption set forth in Article 115(15a) of thexembourg Income Tax Law or from the full exemptio
set forth in Article 166 of the Luxembourg Incom@xTLaw, subject in each case to fulfilment of the
respective conditions set out therein. Capital ga#alized on the sale of shares may benefit floenfall
exemption provided for by Article 166 of the Luxeoulng Income Tax Law and by the Grand Ducal Decree
of December 21, 2001, as amended, subject in esehto fulfillment of the conditions set out therei

Non-Luxembourg resident Shareholders

An individual or corporate non-Luxembourg Sharebkoldho/which realizes a gain on disposal therenél (a
who/which does not have a permanent establishmentuxembourg to which the shares would be
attributable) will only be subject to Luxembourgation on capital gains arising upon disposal ahsshares

if such Shareholder has (together with his or hmuse and underage children) directly or indiretiiyd
more than 10% of the capital, at anytime duringghst five years, and either (i) such Shareholdsrldeen a
resident of Luxembourg for tax purposes for attld&syears and has become a non-resident withitagte
five years preceding the realization of the gairhject to any applicable tax treaty, or (ii) thepmbsal of
shares occurs within six months from their acqeisitsubject to any applicable tax treaty.

A corporate non-Luxembourg Shareholder (that isplectivité within the meaning of Article 159 of the
Luxembourg Income Tax Law), which has a permanstabtishment in Luxembourg to which the shares
would be attributable, will bear corporate incorar &nd municipal business tax on dividends recearetior

a gain realized on a disposal of such shares uhdesame conditions applicable to a Luxembourglessi
corporate Shareholder, as set out above.

Finally, under Luxembourg tax laws currently inder no Luxembourg withholding tax is due on therpat
of a liquidation surplus.

4.12 Taxation in France

The following provisions describe the taxation @msences applicable to Company shareholders. This
statement is based on French legal provisions wilyrén force and is liable to be affected by arhaoges
made to applicable French taxation legislation ancé and to its interpretation by the French taxati
authorities.

Investors’ attention is drawn to the fact that theérsonal situation should be reviewed with thesoal
taxation adviser. French non-residents for tax psep should comply with the taxation legislatioridrce in
their State of residence, subject to the applicadittaxation agreements signed between Francéhan®tate.

The Issuer takes responsibility for the deductibwithholding tax.
4.12.1French Residents for Taxation Purposes

French shareholders, being individuals holding &har the context of their private portfolio and narrying
out stock market transactions on a regular basis

Income from Dividends
Individuals domiciled in France for tax purposesyrohoose:
- Either to be taxed on the progressive scale farmetax for dividends and similar distributions;
- Or by a flat rate withholding tax of 19% on dividisnand similar distributions;
The option for a flat rate withholding tax is to é»eercised at the latest upon receipt of dividends.
Where the contributor has not made known his iiento opt, he is considered as having placed Himse
implicitly under the taxation scheme for income &a progressive scale, revenues received beamgtttken
into account in calculating global revenue.
Taxation at progressive scale income tax:
Dividends distributed by the Company will be taketo account in calculating shareholders globabhbde
revenue in the category of portfolio capital foe thear in which they are received. These dividemitisbe
subject to income tax at a progressive rate afipliation of the first overall allowance of 40% the total of
revenue distributed and a second fixed allowantsr &iking into account the allowance of 40% mergib
above and deductible expenses and costs. This dedlomvance comes to 3,050 Euros for married cauple
and civil partners subject to joint taxation and1t&25 Euros for single persons, widows, divorcéed
married couples or partners in a civil agreemehjesii to separate taxation.
These dividends will give rights, in applicationafticle 200 f of the General Taxation Code toxadeedit of
50% of the total of dividends received before aggilon of the two allowances mentioned above. Téus
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credit has an annual ceiling of 230 Euros for neg@indouples and partners in a civil agreement stitjgoint

taxation and to 115 Euros for single persons, wilodiworcées and married couples or partners iivia ¢

agreement subject to separate taxation. This teditcof 50% with its ceiling is chargeable agaitist total

amount of income tax to be paid relating to ther ydaeceipt of the dividend and is repayable ia &vent of

an excess greater than or equal to 8 Euros.

Moreover dividends distributed by their Companylisigo be subject to:

- social security contributions (CSG) at the rat&@Ps6, of which 5.8% is deductible from taxable rave for
income tax purposes for the year of payment ofa86;

- social security charges deduction of 2.2%, non-dtdle from taxable revenue

- additional contributions to social security dedowtiof 2.2%, at the rate of 0.3% and 1.1% non-deflect
from taxable revenue; and

- social debt repayment tax (CRDS) at a rate of Or®;deductible from taxable revenue.

These social deductions (CSG, CRDS), social segcdeiductions and additional contributions to social

deductions are applied to the total of dividendsritiuted before allowances.

Option for flat rate withholding against Income:tax

This option may only be exercised by residentgdgrpurposes in France receiving dividends or iredmm

Shares in the capacity of partners or shareholders.

With some exceptions, income which may give risanooption is the same income which gives rightarto

allowance 0f40%. In particular it concerns disttibos (i) resulting from a properly constituted @démn by

competent company bodies and relates to sharekoldes have this capacity (ii) of companies subtect

Corporation Tax or an equivalent tax or opting éosubject to Corporation Tax (iii) companies havihgir

registered office in a European Union State or Btate or territory having entered into a taxatégmeement

with France with a view to avoiding double taxatiefating to income tax.

From this optional regime is excluded income fronai®s held in PEAs as well as revenue taken irtouant

in calculating taxable profits of an industrial homercial, trade or agricultural business (BIC or)BA of a

non-commercial business (BNC).

The 40% allowance (and therefore the annual alloeaand tax credit) do not apply to dividends reegiv

from 1st January 2008 where during the same yeaption for flat rate withholding tax has been eised

(non-cumulative rule).

Gross dividends are subject to flat rate withhajdix of 19%.

Moreover dividends distributed by the Company salalb be subject to:

- Social security contributions (CSG) at a rate @8, non-deductible in income tax computation;

- Social security contributions of 2.2%, non-deduetib income tax computation;

- additional contributions to social security dedoitiof 2.2%, at the rate of 0.3% and 1.1% non-deilect
from taxable revenue; and

- Social debt repayment tax (CRDS) at a rate of Oridf;deductible in income tax computation.

Income from Capital gains

Net capital gains made on the sale of Company Sltareng any given year will be taxable in full ¢exding

sales benefiting from taxation deferral or exengles of Shares held in the context of a share gaviten

made during the same year).

Taxable capital gains will also be taxed as follows

- 19% for income tax

And from the 1" euro:

- 8.2% for social security contributions (CSG), nauhdctible in income tax computation ;

- 2.2% for social charge deduction , non-deductiblim¢come tax computation;

- 0.3% for additional contribution to social secugntribution non-deductible in income tax compiotg

- 1.1% for additional contribution to social securityntribution non-deductible in income tax compiota

and;

- 0.5% for social debt repayment tax (CRDS), non-dgble in income tax computation.

By application of article 150-0 D a of the Genefalxation Code in the calculation of Income tax at a

proportional rate currently set at 19%, capitahgain sales of Company Shares are reduced byamaaite

of one third for each year they are held beyondiftteyear subject to the taxpayer being able émdnstrate

the term and the continuous nature of holding tam@any Shares sold.

In application of the said article, the holdingnteis counted from %1 January of the year of acquisition of or

subscription for the Shares or the rights (anctlation to shares or rights acquired or subscribetefore '

January 2006, from®1January 2006); in relation to the sale of sharesghts after the closing of a share

savings plan which has functioned in compliancehwtite provisions of articles L.221-30, L.221-31 and

L.221-32 of the monetary and financial code (« PgAr will be then withdrawn after the eighth yédiam
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the date of opening the PEA, this term is countethflst January 2006 or, after this, from 1st Janafthe
year during which the transferor has ceased tofttgimerelation to the shares, from the speciaAPEheme.
In compliance with the provisions of article 15®@A.1 of the General Taxation Code, capital losseistwmay
be suffered in any year may be set off againstaigpiofits of the same type made during the saeze gr the
following 10 years.

Wealth Tax
Company Shares held by individuals in the contéxheir private portfolio will be included in thetexable
assets subject to Wealth tax, as appropriate.

Inheritance and donation rights
Company Shares acquired by individuals by way bEiitance or donation will be subject to inheri@mc
donation rights.

French shareholder entities subject to Corporafi@x

Income from dividends
Entities not having the capacity of holding companifrance
Entities holding less than 5% of capital (finan@ald voting rights) in the Company (with the exé@aptof
those holding a participation in the Company firlfil the conditions of article 145-9 of the Genérakation
Code and for which an option for the Holding Companoheme has been exercised) do not have the tapaci
of holding companies in the application of the soheprovided for in articles 145 and 216 of the Gahe
Taxation code.
Dividends received by these entities are taxabtkeuthe terms and conditions of statutory law, théb say in
principle at the usual rate of corporation tax ently set at 33% increased by social security dautions of
3.3% (article 235 ¢ ZC of the General Taxation ¢agleich applies to the total corporation tax redubg an
allowance which may not exceed 763,000 Euros fgmpamniod of 12 months.
In application of article 219 | b and 235 ¢ ZC bétGeneral Taxation code, some entities are albbenefit
from a reduction in the corporation tax rate of 1886 exemption from the 3.3% social security cbation.
Entities benefiting from the holding and subsidiagympany scheme
In compliance with the provisions of articles 1481216 of the General Taxation code, entities Ingldit least
5% of share capital(financial rights and rightsstee) as well as those holding participations i@ @ompany
fulfilling the conditions of article 145-9 of theeBeral Taxation code may benefit, under certairditimms
and optionally from the holding and subsidiary camies scheme by virtue of which dividends receibed
holding companies are not subject to corporation é&cept for a share of these dividends represgntin
expenses and costs borne by this company; thie shaqual to 5% of the total of the said dividendhout
however exceeding for each taxable period the tot@unt of expenses and costs of any type bornady
holding company during the financial year undersideration.

Income from capital gains
Capital gains made and capital losses sufferechattime of the sale of portfolio shares are subject
corporation tax at the statutory rate of 33% inseelby social contributions of 3.3% (article 2302C of the
General Tax Code (CGlI)) which is applied to thaltabrporation tax, decreased by an allowance winial
not exceed 763,000 Euros in any one period of 12tso
Shares not falling within the definition given inetthird paragraph of article 219 | a of the Geh€exation
code, whose cost price is at least 22 800 000 Eamdswhich fulfill the conditions giving rights tbe holding
company and subsidiary company tax scheme mentiorexdicles 145 and 216 of the General TaxatiodeCo
other than holding a minimum of 5% in the shareitehpf the subsidiary, cease to be eligible teeduced
rate of tax for long-term capital gains and falthin the statutory taxation scheme described irptieeeding
paragraph.
Within the application of article 219 | of the GealeTaxation code, in particular, are participatstuares,
shares of this type for accounting purposes asagalinder certain conditions shares acquired iexkeution
of a public offering for purchase or exchange kg ¢bmpany initiating it as well as securities giviights to
the holding company and subsidiaries taxation sehementioned in articles 145 and 216 of the General
Taxation code, except for shares in companies wdmetpredominantly property companies.
In compliance with the provisions of article 218 mentioned above and for participating shares foelchore
than two years, only a share in the expenses ég&&b of the net profit on capital gains on satetaken into
account in determining the taxable profit for cogiimn tax at the statutory rate.
The conditions for setting-off and carrying forwdahg-term capital losses follow specific taxatiores and
taxpayers concerned are invited to contact theiathlviser to determine the rules applicable to them
Some entities are able under the terms and condifiwovided for by articles 219 | b and 235 ¢ ZCGlodf
General Taxation code, to benefit from a reductiotihe corporation tax rate of 15% and exempti@mfthe
3.3% social security contribution.
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4.12.2 Non Residents for French Taxation Purposes
Income from dividends

By virtue of French law, dividends distributed bg@mpany whose registered office is situated iméeao its
shareholders whose taxation domicile or registeffide is situated outside of France, in princifes subject
to a withholding tax of 25% (50% for non-cooperatoountries or territories).

Where it is of benefit to individuals having th&xation domicile in a State which is part of tlygesament on
the European Economic Area (except Lichtenstentjuding Norway and Iceland, the rate for withhotgliat
source is set at 19%.

However, shareholders whose effective head officgituated in a member State of the European Coiitynun
may under the conditions of article 119 ter of General Taxation code, benefit from an exemptiamfr
withholding at source.

Moreover, shareholders whose tax domicile or regst office is situated in a State, connected &mée by
an international taxation agreement are able, uodeain conditions relating in particular to compkte with
procedures for granting prescribed benefits, teeliefrom a partial or total reduction in the amowithheld
at source.

Dividends paid by a French company to a sharehaitheris resident in a State having entered intaxatton
agreement with France with a view to avoiding deulxation may benefit at the time of their payménta
reduced rate of the sum withheld at source providedy the applicable agreement, under the ternts a
conditions provided or by the administrative ordated 25th of February 2005 (4 J-1-05), upon pitasen,
by the non-resident shareholder of a certificateredidence stamped by the taxation authoritieshef t
residence State.

Non-resident shareholders not presenting suchtdicate before the due date for payment of dividiemill,

at the time of payment of the dividends, be sulti@etithholding at source at a rate of 25% or 199the case
may be. The reduction in this withholding at sounoethe basis of the prescribed rate may be grdatedby
way of set off or by the repayment of tax paid oeed above the prescribed rate, conditional upen th
recipients of these dividends completing a presdriform under the terms and conditions providedofothe
instruction mentioned above.

Individual shareholders benefiting from a taxatamreement with France which provides for the transf
tax credits, could have the right to a reimbursenoéiax, subject to fulfiling the conditions proldd for by
the agreement to benefit from this transfer andpigimg with the procedures for granting this tardit later
set by the French tax authorities.

It is for the Company shareholders concerned taambrtheir usual taxation adviser in order to detee the
terms of application of the prescribed rate forhihholding tax on dividends and as appropriagettansfer
of tax credits mentioned above.

Income from capital gains

Capital gains realised at the time of sales fouealf Company Shares acquired made by persons rehwoa
domiciled in France for tax purposes within the meg of article 4B of the General Taxation codemiose
registered office is situated outside of Francé ushally be exempted from French taxation insefathese
capital gains are not attachable to a permaneablegtment or a fixed base subject to taxationranEe or
that rights held directly or indirectly by the sellwith its same class of shareholders in the {wraff the
company in which the shares are sold exceed 25#yatime during the five years preceding the abmpital

gains realised at the time of the sale of a padiang share exceeding or having exceeded the B&8sttold
during the period mentioned above are subjectdint&rance at a proportional rate of 19% subjegidssible
application of prescribed provisions aimed at avjdiouble taxation.

Wealth Tax

Subject to the provisions of international taxatemgreements, individuals not domiciled for tax msgs in
France within the meaning of article 4 B of the &mh Taxation code are not taxable for wealth takrance
on their financial investments. Where Company Shawubscribed for in the context of this offer cangs

participating shares in the application of weadth, that is to say shares which enable the exeofisgluence
over the Company and in particular shares repriggeat least 10% of the Company share capital amdhw
have been either subscribed for on issue or heldtfteast two years, these shares will not beidersd as
financial investments and will be liable to be imd in taxable assets for wealth tax purposegeciuto the
provisions of international taxation agreementshSexception is not applicable to property Companie

-28 -



Inheritance and donation rights

Subject to the provisions of international agreerme@ompany shares acquired by individuals by way o
inheritance or donation will be subject to the laiénheritance and donation in France.

4.12.3 Other Shareholders

Company shareholders subject to a taxation schéiee than those mentioned above, in particularageps
whose transactions relating to shares exceed simpteagement of private assets or who have recdhdéd
shares as assets in their balance sheet shoutdaefe taxation scheme applicable in their patéiccase.

4.13 Taxation in Poland
4.13.1Dividend distribution
General rules

In case of dividend distributions, the Luxembouagngstic tax regulations and any double tax treatween
Luxembourg and the country of tax residency ofrdmpient of the dividends should be applied teedaine
whether the Company should deduct the withholdingftom the payment. Dividends may then be sultfect
taxation in the country of tax residency of recipief the dividends pursuant to the domestic reignia.

The Issuer takes responsibility for the deductibwithholding tax.
Income from dividends

In the event the recipient of the dividends is ddAdax resident, under the double tax treaty ketwPoland
and Luxembourg, dividends obtained by the Polisaredtolder would be taxable in Poland. Nevertheless,
such dividends could also be taxed in Luxembouein@ subject to Luxembourg withholding tax). Howeve

if the dividend beneficial owner has a place ofdesce or registered office in Poland, the tax stenined
cannot exceed (i) 5% of the gross amount of divideif the dividend beneficial owner is a Polish gamy
(other than a partnership) whose direct stakeeérctpital of the company paying out the divideretgesents

at least 25%, or (ii) 15% of the gross amount efddinds in all other cases. The withholding taxdgaithis
regard in Luxembourg (if any) could be deductedPotand; however, such a deduction cannot excedd tha
portion of the tax, calculated prior to the dedmatiwhich accounts for the income obtained in Lulzeorg.

The rules of applicability of the Luxembourg withtling tax are set forth in Luxembourg tax regulatio

As regards the Polish taxation rules, in principb¥enues from dividends received by natural callpgrsons
having their tax residency in Poland are subjeet 18% income tax.

Nevertheless, in the event the dividend recipientiilegal person, the income from dividends paitl ou
by the Luxembourg entity is exempt from the Polirporate income tax if the Polish dividend reaipie
directly holds no less than 10% of shares the yefit a continuous period of no less than two yedise
requirement whereby the shares must be held foryeaos does not need to be met at the time of idetid
pay-out. The Polish shareholder owning the shares fperiod of less than two years may be eligibtean
exemption if it refrains from selling the sharestiwo years following the purchase thereof.
4.13.2Capital Gains
General rules
In case of a sale of Shares, the double tax ttestiyeen Luxembourg and the country of tax resideridiie
Company's shareholder should determine in whicmizguhe capital gains from the sale of the Shatesild
be taxed. As a rule double tax treaties state shah gains are subject to taxation in the countnere a
shareholder has its tax residency pursuant tocthattry’s domestic regulations.
Income from Capital Gains
In the event the Company's shareholder is a Ptdistresident, under the double tax treaty betwedari
and Luxembourg, capital gains from the sale ofShares by the Polish shareholder would be taxatieio
the seller's resident state, which is Poland.
The capital gains would be calculated as the diffee between the revenue from the sale of Complaare$S
and the tax deductible costs. The tax deductibltscavould be the historical cost of a subscription
or acquisition of the Company Shares. The capaalggwould be taxed in accordance with a 19% ttx ra
4.14 Taxation in Czech Republic
Set out below are the main Czech tax consequeikedg to apply to Czech investors who will hold sts of
the Company under Czech domestic law in force andate of the Securities Note, and the Treaty on
prevention of double taxation and on avoidanceaaf évasion, concluded between the Czech and Slovak
Federal Republic and the Grand Duchy of LuxembargMarch 18, 1991, effective from December 30,
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1992 and published in the Collection of Laws uner 79/1993 Sbh. (th&Tax Treaty” ). The tax regime
described below may be modified by subsequent lawsegulations, which should be followed by the
investors with the help of their usual advisor.

Please note that the information set out belowritgag the applicable Czech tax regime and eactiqodar
situation should be carefully analyzed by a taxisaty especially regarding tax residence and thssipte
impact of citizenship.

Individual investors who are Czech tax residentsling securities as private investments

Pursuant to Article 13 of the Tax Treaty, capitalng realized by individuals on sale disposal apgerty
(including common stock of Luxembourg companieg) generally taxable in the country of residencéhef
individuals.

In accordance with Section 10 of the Czech Act B86/1992 Sh. on income taxes, as amendedftcbeme
Tax Act”), capital gains realized upon the disposal of sges are subject to a personal income tax aafa fl
rate of 15% unless the exemption under Sectiontheofncome Tax Actsee beloyapplies. Taxable income
is computed as the difference between the reveaueed on disposal of securities and related casts (
principle, the costs of acquisition of the secas}i Tax is settled on an annual basis via an anaxaeturn,
which must generally be filed by March 31 of théeadar year following the year in which the incoige
earned (this also being the deadline for paying¢levant income tax liability).

In the case of an individual investor who is a @zt resident who does not hold the securitiguaiess
property, any loss incurred on the sale of the riges will generally not be tax-deductible, excdpt a
situation where such loss is deducted against dth@ble capital gains derived by the individualeistor
from the sale of securities in the given tax period

Capital gains from the disposal of the securit&epursuant to Section 4 para. 1 letter w) of thmine Tax
Act, exempt from Czech personal income tax provitted: (i) the period between acquisition and sghset
sale of securities exceeds six (6) months; (iijratividual investor who is a Czech tax resident hasheld
more than 5% of the registered capital or votirgits in the issuer of the securities within theiqeeiof 24
months prior to disposal; and (iii) the securities/e not been booked by the individual investobasiness
property at any point prior to the disposal.

If the condition under (ii) above is not met, areption from the personal income tax is applicatiby for
sales of securities realized after five years follg their acquisition (Section 4 para. 1 letteofthe Income
Tax Act).

Special conditions apply to securities which hagerbbooked as business property of an individuedsitor
who is a Czech tax resident prior to disposal; ipgsdrom disposals of securities qualifying foparsonal
income tax exemption do not need to be reportétkigch personal income tax returns.

4.14.1 Czech tax resident shareholders that arallegtities

Pursuant to Article 13 of the Tax Treaty, as a g&heule, capital gains realized upon the dispaxal
securities will be included in the taxable inconfdegal entities, taxable at the ordinary corpotaterate of
19%.

A specific tax treatment would apply in the caseemhsecurities would qualify for the participation
exemption. Pursuant to Section 19 para.l letteranél) Section 19 para. 3 of the Income Tax Act ttal
following conditions must be met in order to qualiér the participation exemption:

a) the capital gain must be realized by a parentpamy established or effectively managed in thecBze
Republic;

b) the Czech parent company must have the legal @dra limited liability companyspolenost s rdenim
omezenyi a joint stock companyakciovaspolénos) or a co-operativedfuzstvg, in accordance with the
Czech Act No. 513/1991 Sbh., Commercial Code, andets

c) the parent company must have held at least 108eoregistered capital of the company for at tiel&s
months;

d) the company must not be in the process of |afiod;

e) the company must be a resident of the Europedgont)

f) the company must have the legal form compartbkelimited liability company, a joint stock compeor a
co-operative, pursuant to the Czech Commercial Cale:

g) must be subject to an income tax, specified iredive No. 90/435/EEC, as amended by Directive No
2003/123/EC and Directive No. 2006/98/EC.

According to the above-mentioned provisions of theome Tax Act, net gains realized upon disposal of
securities qualifying for the participation exengptiare exempt from corporate income tax.
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Most Czech tax resident shareholders that are mgéles and subject to corporate tax and whdrested as
accounting units within the meaning of Czech actiognaws and subject to Czech accounting standards
businesses (e.g., most companies other than fimamgstitutions) or to Czech accounting standarois f
financial institutions (e.g., banks, insurance cames, etc.) who hold the securities for tradindl Wwe
required to revaluate the securities to fair vdareaccounting purposes. Any resulting revaluatidfferences
will be accounted for as income or expense in ttoditpand loss account. Such income is generakwplée
and the corresponding expense is generally taxaiistiel for Czech corporate income tax purposes igeal/
that the general conditions for tax deductibilitg anet.

4.14.2Withholding Tax
Whether received in the Czech Republic or abroaddehd payments (if any) made in respect of s¢iesri
received by Czech tax residents must be includethénincome taxable base. Dividends received by an
individual investor who is a Czech tax residentl wi¢ included in the general tax base subject ib%
personal income tax rate. Dividends received bycBzeax resident shareholders that are legal entéied
subject to corporate tax will be included in thedpl tax base subject to a 15% corporate incomeatiz,
unless they qualify for the participation exemption
In accordance with Article 10 para. 2 of the Taedty, dividend payments (if any) made on securitiea
Czech shareholder, whether an individual or a lesgdity, will generally be subject to a Luxembourg
withholding tax at the rate of 15%. However, as tBentral Securities Depositary is not a qualified
intermediary, the dividend payments will be subjaxtLuxembourg withholding tax at the Luxembourg
statutory rate. A Czech shareholder may seek appteprelief, if any, directly from the Luxemboutgx
authority with respect to amounts withheld at & greater than 15% of the dividend payments.
The Issuer takes responsibility for the deductibwithholding tax.

4.14.30ther Taxes and Duties

No Czech taxes of a documentary nature, such akalkctgx, stamp or registration tax or duty, arggide by
or on behalf of a holder of shares of securitiesdason only of the purchase, ownership or disposalich
securities.

5. CONDITIONS OF THE I SSUE OF NEW SHARES
5.1 Conditions, provisional schedule and conditiohsubscription
5.1.1 Conditions of the issue
5.1.1.1 Cancellation of the Preferential SubsaipRights of Shareholders for the benefit of thbessubers

The Board of Directors was authorised to limit @ncel the preferential subscription rights of émipt
shareholders as to the issuance of new shareqtitbiauthorized capital by the shareholders mgetir28
April 2011. As the New Shares will not be subsdilitie cash but through the exchange and contribuifon
OPG Bonds, there are no applicable preferentiad®iftion rights of existing shareholders.
5.1.1.2 Subscription undertakings

It is expected that the New Shares will be issusd @lotted to and subscribed on 3 September 291thd
holders of the OPG Bonds or their representatithes ‘Subscribers”) who will subscribe for the New Shares
pursuant to subscription agreements entered inttngrthe Company and the holders of the OPG Bonds or
their representatives on 24 August 2012 (tBabscription Agreements).
The Prospectus has been drawn up for the purpdse tisting of the New Shares.
The listing is conditional upon approval of the §yectus by the CSSF.

5.1.2 Amount of the Issue
64,577,483 New Shares will be issued in conneatiith the Issue for a subscription price©#90 million
corresponding to the amount of the payments urteiSafeguard plan for the OPG Bonds to be exchanged
for the New Shares.

5.1.3 Expected Issue Dates and procedures

28 June 2012: Extraordinary General Meeting of gshareholders of the Company to approve
the Issue

16 July 2012: Meeting of the Board of Directorafiprove the Issue.

24 August 2012: Signing of the Subscription Agreets.

29 August 2012: Approval of the Prospectus byGBSF.
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30 August 2012: Notification of certificate of appal by the CSSF to the AMF, the CNB and the

PFSC.
3 September 2012: Issue Date.
3 September 2012: Admission to trading of the Nghares.

5.1.4 Revocation of the Issue
Not applicable
5.1.5 Reduction of the amount of the Issue
The Subscribers will subscribe to the total amairihe Issue.
5.1.6 Minimum and/or maximum amount of subscription
Not applicable
5.1.7 Withdrawing period of subscription
Not applicable
5.1.8 Closing dates and payment and delivery carditof the New Shares

The subscription price of the New Shares will bédpa full by the contribution by the Subscriberé o
EUR 490 million of OPG Bonds in terms of Safegueladm amount.

The settlement and delivery of the New Sharestakié place on the Issue Date.
5.1.9 Method of publication of the results of tffero
Not applicable.
5.2 Distribution and allocation of New Shares

The New Shares will be issued to the Subscribeemniaggregate amount of € 490 million in accordamitie

the Subscription Agreements entered into with tben@any.

The Issuer has not undertaken any action that weelthit an offer to the public (in the sense of the
Prospectus Directive) of the New Shares or possessi distribution of the Prospectus or any othfégring
material in any jurisdiction where action for tipatrpose is required.

To the knowledge of the Company, no major sharehisldor members of the Company's Executive
Committee or Board of Directors intend to subsciibéhe offer. According to information receiveg the
Company, Alchemy and Kingstown will subscribe fppeoximately 9% and 16%, respectively, of the Issue
To the knowledge of the Company, no other perstends to subscribe for more than five per centhef t
Issue.

89.9% of the bonds listed below will be exchanged 64,577,483New Shares The New Shares will be
issued to holders of the following bonds issuedheyCompany (theOPG Bonds):

0] EUR 50,272,605.30 OBSAR 1 bonds issued on 18eNtber 2005, ISIN code FR0010249599 (the
“2010 OPG Bondy);

(ii) CZK 1,400,000,000 (CzK 300,000,000 outstandiftgech bonds issued on 3 February 2006, ISIN
code CZ0000000195 (th011 OPG Bondy);

(iii) EUR 24,169,193.39 bonds exchangeable forc@anHvar shares issued on 30 June 2005, ISIN
code XS0223586420 (th2012 OPG Bondy);

(iv) EUR 149,999,928 convertible bonds issued qluie 2006, ISIN code FR0010333302 (tR813
OPG Bonds); and

(v) EUR 175,000,461.60 OBSAR 2 bonds issued on 28cM 2007, ISIN code XS0291838992 /

XS0291840626, (the2014 OPG Bondy).

New Share exchange ratios

The 64,577,483 New Shares will be allocated ambegfive tranches of OPG Bonds in proportion torthei
respective amounts of Safeguard claim as previcedlyoy the Paris Commercial Court, which are iaigid

in the table below (out of a total of EUR 548.5lmil). Apportioning the 64,577,483 New Shares to filie
tranches of OPG Bonds in the same proportion diltesrespective allocated total New Share amounts pe
tranche, as indicated in the table below. Dividthgse New Share amounts by the total number of OPG
Bonds to be converted per tranche (89.9%, subgethe rounding described below) gives the ratidhef
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number of New Shares that each bondholder willivec®r each exchanged OPG Bond, giving an issioe pr
of approximately EUR 7.59 per New Share. (Noté tmdy approximately 89.9% of the existing OPG Bsnd
held by each bondholder will be exchanged into ares.)

Rounding

OPG Bonds can only be exchanged by each bondhaiderhole number amounts (and not fractional
amounts), and New Shares will only be issued tt é@ndholder in whole number amounts. Accordingly,
rounding mechanism will be applied at two stagdisst, in order to obtain the number of OPG Bonaldbé
converted for each bondholder and second, in dodebtain the number of New Shares to be issuezhth
bondholder. In the first step, the number of OP@d&oheld by a bondholder is multiplied by 89.9%thi
result is not a whole number, it will be roundedtie nearest whole number of OPG Bonds (with .Bidei
rounded_up). This gives the number of OPG Bondswlilabe exchanged for each holder and in total F
each tranche, the allocated total New Share anisutivided by the total number of OPG Bonds thdt e
exchanged, giving the exchange ratio of New ShpeesExchanged Bond for each tranche. The number of
exchanged OPG Bonds for each holder is then migkigdy the exchange ratio. This result is roundexird

to the nearest whole number, giving the amounte@f//$hares to be issued to the holder in exchangddo
exchanged OPG Bonds. The rounding difference wdlldtiocated to the share premium account of the
Company. These rounding steps will affect the fmainbers of OPG Bonds that are exchanged, the rgeha
ratio and the final numbers of New Shares issueth for each holder and in total for the Issue.oBeis an
illustrative table showing sample numbers and saftitw each tranch&he actual numbers may vary from the
numbers shown in the table due to rounding.

Illustrative table of New Share exchange ratios
Bonds Approximate Total Number | Approximate | Shares per Ratio of Shares per
Safeguard of Bonds Safeguard OPG Bond Exchanged Bond
claim amount (Exchanged claim amount | tranche (illustrative only)
(in millions) Bonds -89.9%) | per Bond
2010 OPG €63.2 73,273 €862.4 7,488,282 113.67
Bonds (65,876
2011 OPG €16.0 30 €534,712.6 1,900,946 70,405
Bonds (27)
2012 OPG €28.9 928,513 €311 3,423,911 4.1018
Bonds (834,731
2013 OPG €212.3 1,086,956 € 195.3 25,160,988 25.749
Bonds (977,17}
2014 OPG €228.1 119,544 €1,907.8 27,025,878 251.48
Bonds (107,469
Total € 548.5 65,000,000

The remainder of the OPG Bonds will remain in ehomdholder's account and will be eligible for the
voluntary exchange offer for new notes to be isdoypthe Company, as described in Section 2.3.3thef
Registration Document and the subject of a sep&matgpectus to be approved by the CSSF.

Clearing systems and beneficial holders

With the exception of the 2011 OPG Bonds, becaus@®tPG Bonds are held through Euroclear Bank SA/NV
and Clearstream Banking S.A. (together, the “ClepBystems”), the above rounding steps will beqraréd
at the level of the custodian/participant (“Dir€rticipant”) in the clearing systems, and nothat level of
the beneficial owner. It will then be the Directrff@pant’s responsibility to debit the OPG Bondsm, and
distribute the New Shares to, the beneficial owg)ehis could result in numbers of exchanged ORGAR
and New Shares that differ from the numbers thatlevbe obtained by using the procedures describedea
at the level of the beneficial owner. However, ibaneficial owner would like the rounding stepsbi
performed at the level of the beneficial owner (aoti the level of the Direct Participant), it magluntarily
disclose the number of bonds it holds to the ahgasiystems through its Direct Participant on amgmmus
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basis. In order for such information to be taketo imccount, it must be provided by noon CET on 28 ust
at the latest in order for the clearing systemgrozess the information on time.

5.3 Issue Price

The Subscribers will subscribe to the New Shares fanit price of approximately €7.59 per New Share
5.4 Placement and underwriting

The Subscribers will subscribe to the New Sharefeasribed under section 5.1.1.2.
Share Agent

CACEIS Corporate Trussociété anonyme company incorporated under the French law undetber RCS
Paris 439 430 976 with registered office at 1-acplValhubert, 75013 Paris, (tHeHare Agent).

6. ADMISSION TO TRADING OF THE NEW SHARES

Application will be made for the New Shares to loindted to trading on the regulated markets on fwhic
securities of the same class of securities areadredmitted to trading, i.e.: NYSE Euronext P&is.
(“Euronext Paris”), the main market of Burza cennych pdpRraha, a.s. (thePtague Stock Exchang®d
and on the main market of Gietlda Papieréw Wartogigch w Warszawie Spétka Akcyjna (th&Varsaw
Stock Exchangé), which are regulated markets pursuant to Dikexcf2004/39/EC.

The New Shares shall be listed under ISIN code:122624777.

7. DILUTION

The table below summarizes the consequence otshue for a Shareholder owning 1% of the share alagdit
the Company prior to the Issue:

Shareholder’sstake
Before the Issue 1.000%

After the Issue 0.354%

The table below summarizes the effect of the Issuthe share capital for a Shareholder owning dregesSin
the Company:

Share capital
Before the Issue EUR 4.10

After the Issue EUR 4.10
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ORCO PROPERTY GROUP S.A.
Issuer, société anonyme
42 rue de la Vallée, L-2661 Luxembourg

CACEIS Corporate Trust
Share Agent
1-3, place Valhubert, 75013 Paris, France

HRT Révision S.A.
External auditor to the Company
163 Rue de Kiem, L-8030 Strassen, Luxembourg

Deloitte S.A.

External auditor to the Company
560 Rue de Neudorf, L-2220 Luxembourg
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