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This document comprises a securities note (Beclrities Not&) and a summary (theSummary”) dated 28 August 2012
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Document) together with the Securities Note and the Sunyncanstitute a prospectus (theéxchange Prospectuy for the
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prospectus to be published when securities aregenfféo the public or admitted to trading as amenged “Prospectus
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has been drawn up in accordance with the Prospéatu2005 and the Prospectus Directive. If necgsgae notification
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The documents can also be viewed on the Luxemb®tagk Exchange website/nfvw.bourse.l)i and the Company’s website
(www.orcogroup.com
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SUMMARY OF THE PROSPECTUS

Summaries are made up of disclosure requirememtaks ‘Elements’. These elements are numbereedtioBs A — E (A.1

—-E.7).

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

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 ‘ngblagable’.

Section A — Introduction and Warnings

Al

Introduction and
Warnings

This summary should be read as introduction tdPttespectus.

Any decision to invest in the securities shouldbbsed on consideration of the Prospec
as a whole by the investor.

Where a claim relating to the information contaimedhe Prospectus is brought before
court, the plaintiff investor might, under the watal legislation of the Member States, hd
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 a|
translation thereof, but only if the summary is legsling, inaccurate or inconsistent wh
read together with the other parts of the Prospeotuit does not provide, when re
together with the other parts of the Prospectuy,ikBormation in order to aid investo
when considering whether to invest in such seaiti

Section B — Issuer

B.1

Legal and
Commercial Name

Orco Property Group, or OPGdfco”, the “Company” or the “Issuer”)

tus

e a
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B.2

Domicile/Legal
Form/Legislation/Cou
ntry of Incorporation

Orco Property Group is a public limited liabilitpmpany §ociété anonymeéncorporated
under the laws of Luxembourg, having its registesffite at 42 rue de la Vallée, L-266
Luxembourg.

B.3

Key Factors of
Operation and
Principal Activities

Orco Property Group is a real estate investor aekldper established in Central al
Eastern Europe since 1991, currently owning andagiag assets of approximately EU
1.6 billion. The Group has a strong local preseimcés main markets, namely Pragy
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,

billion, delivered 178 development projects, soler5000 flats, built & purchased ov:
128 properties, established partnerships with 3&$and raised EUR 1 billion on th
capital markets.

B.4a

Known Trends

The year 2011 was marked by the sovereign debs ensl credit rating downgrades in t
Eurozone. One of the outputs of the late 2011 sigs been the tightening of bal
financing likely to stir Europe in a mild recession2012. Whilst the resilience of th
global economy and parts of Europe, notably Germahguld be sufficient to stave off
hard recession, the credit crunch is more seriouSentral Europe where most financi
banks are subsidiaries of Western institutionsufber of those institutions have decid
to concentrate on their home markets and have tetegating from emerging Europe. Th

he
nk
e
a
ng
ed
is

trend has however been mitigated by the Europearir@leBank long-term refinancin

¢|
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operations, which have played a chief role in hagshvestor confidence.

B.5 Description of Group | The Company is the parent company of a group o§ididries 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 To the best of the Company's knowledge, the folloyvitable sets out informatiogn

Rights regarding the ownership of the Company’s shared #® date of the Summary:
Shareholders No. of shares % of capital % of voting
rights
MTone Limited 3,471,861 9.8% 9.9%
Maple Leaf Macro Volatility 2,479,902 7.0% 7.19%
Master Fund
August Finance Fund SPC 2,417,978 6.8% 6.9%
(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 1,291,456 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% 2.9%
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 113,216 0.3% 0.3%
Courcelette Holdings LLC 30,000 0.1% 0.1%
Treasury shares 270,915 0.8% (suspended)
Other 15,814,534 44.7% 45.0f0
Total 35,415,406 35,415,406 35,144,491
(100%) (100%)
Different Voting Not Applicable; none of the shareholders have difievoting rights.
Rights
Control Not Applicable; the Company is not directly or iretitly owned or controlled.
B.7 Selected Financial The selected financial information below was exeecfrom the consolidated financigl
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 firdrioformation 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 B31

Operating 7271 5411 39 945 50 967 -254 2117

result

Profit before 2 462 -1 140 -47 108 230 819 -364 37

5



tax

Net result 2834
attributable to
the Owners of

the Company

-4 373 -53 25Y 233411 -250 564

Shareholders’ 274 198

equity

296 993 263 195 303 057 56 1

Gross 1172137

financial debt

117684y 11592% 1236656 1600

Cash and cash 35 060 48 236

equivalent

37 095 53 439

Total balance 1713541 1831 495

sheet

1702373 1902305 2072

The following significant changes to the Companijfgancial condition and operatin
results occurred subsequent to the periods coveyetthe selected financial informatid
above:

The Company completed the sale of the Radio Freepewbuilding in Prague for US

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 th
Prague City Council on 22 May 2012, a major steghmprocess of obtaining a ne
master plan for the whole Bubny development arethéyend of 2013.

The deleveraging of Orco Germany (a subsidiaryhef Company) was executed wi
85% of its bonds, or EUR 109 million, convertedimbnvertible bonds (theD'CA”)
which were partially converted into 18,361,540 redwvares of the Company in the fir
of two conversion steps.

The deleveraging of the Company is in progress.batdholders general assembl
and the Company’s shareholders approved the batdiceuring. On 21 May 2012
the Commercial Court of Paris approved the modifica of the Safeguard plal
following the proposed bond restructuring. The a@mion of the Company’s bong
and the second tranche of the OCA into shares hadssuance of new Compa
bonds will occur following approval of prospectusgsthe CSSF.

Orco Germany’s subsidiary GSG and its financingkbsigned a standstill agreeme
until 15 June 2012, prolonged until 20 July 2012 &umrther prolonged until Augus
31, which defers the repayment obligation relatedhe remaining EUR 286 millio

financing for GSG portfolio after partial repayment March, April and May 2012.

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

B.8

Pro Forma Financial
Information

Not Applicable; there is no pro forma financialanfation.

B.9

Profit Forecast

Not Applicable; no profit forecast or estimate iade.

B.10

Audit Report
Qualifications

Not Applicable; there are no qualifications in it report.

B.17

Credit Ratings

Not Applicable; there are no credit ratings assibtuethe Company or its debt securities

Section C — Securities

Ci

Description of
Securities

Up to EUR 75,200,000 of bonds (théw Note!”) will be issued o4 October 2012 (thg
“Issue Daté). The New Notes are debt securities with ISIN €@oXS0820547742 an

D
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common code: 082054774.

C.2 Currency The New Notes are issued in euros in initial dematidns of €10.
C.3 Number of Issued The issued share capital of the Company is € 1851%@.60, divided into 35,415,406

Shares and Par Value | ordinary shares (theShares). All of the Shares are fully paid. The accougtipar value ig
€ 4.10 per Share.

C.5 Restrictions on the Not Applicable; there are no restrictions on tlesfer of the New Notes.
Free Transferability
of the New Notes
C.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.
C.8 Rights Attached to The bondholders will be represented and the gemaestings of bondholders will be
the New Notes organised in accordance with the provisions ofckasi 86 to 94-8 of the Companies Act
1915. The New Notes are subject to certain custpiaaents of Default. If the New Notgs
become due and payable following an Event of Dé&ftiue New Notes will be redeemalbjle
at their then current principal amount, togethahwiccrued and unpaid interest.

Ranking The New Notes will be direct, unconditional, unsudioated and unsecured obligations| of
the Company rankingari passuwith all present and future unsecured and unsuhated
obligations of the Company, except for obligatibeng given priority by law.

C.9 Rights Attached to See Element C.8
the New Notes
Interest and Maturity | Cash interest will be paid semi-annually in arrearsFebruary 28 and August 28 in each

year, or the following business day if such dayasa business day (each@dsh Interest
Payment Dat€). For each Cash Interest Payment Date, interetaecrue from the

previous Cash Interest Payment Date to the cuesh Interest Payment Date (with the

exception of the first Cash Interest Payment Dfatewhich interest will accrue from th
Issue Date to 28 February 2013).

PIK (payment in kind) interestill be paid annually in arrears on February 2@ach year,
or the following business day if February 28 oftsyear is not a business day (each a
“PIK Interest Payment Dat€’). For each PIK Interest Payment Date, interaitagcrue
from February 21 of the previous year to Febru&rp®the year of the PIK Interest
Payment Date (with the exception of the first Pliterest Payment Date, for which interg
will accrue from the Issue Date to 20 February 2014

Cash and PIK interest will accrue on the princgralount of the New Notes outstanding,
as adjusted by applicable Amortisation and Manga®sepayment on Asset Disposals, 4
rate which will depend on the remaining principalant of the New Notes outstanding,
as indicated below:

— 5% cash interest per annum plus 5% PIK (paymekinid) interest per annum, as long

as more than 75% of the principal amount of the Nates issued on the Issue Date
remains outstanding, or

— 4% cash interest per annum plus 4% PIK (paymekinic) interest per annum, as long

as more than 50% but no more than 75% of the ip@hamount of the New Notes
issued on the Issue Date remains outstanding, or

— 4% cash interest per annum plus 3% PIK (paymekinic) interest per annum, as long

as no more than 50% of the principal amount ofNbes Notes issued on the Issue
Date remains outstanding.

The Company may, at its option, elect to pay th€iRterest (1) as capitalized interest b
increasing the principal amount of each New Notatyamount equal to the PIK interest

e

pSt

it a

h

or (2) in cash in an amount equal to the PIK irgeri accordance with the provision of
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Amortisation

Mandatory
Prepayment on Asset
Disposals

article 1154 of the Luxembourg civil code, the Camyp will distribute a notice to holders
of New Notes through the clearing systems inforntlmgm of such election prior to each
Interest Payment Date. The PIK interest for thalflRIK Interest Payment Date on 28
February 2018 will be paid in casind will accrue from 21 February 2017 to 28 Februa
2018

The Company will partially repay the principal dretNew Notes and the principal amol

of each New Note will correspondingly be reducedoading to the following schedule

subject to Mandatory Prepayment on Asset Disposals:

— On 28 February 2015, repayment of principal in moant equal to 25% of the
principal amount of the New Notes issued on thedd3ate (i.e. € 2.50 per New
Note),

— On 28 February 2016, repayment of principal in @oant equal to 25% of the
principal amount of the New Notes issued on thedd3ate (i.e. € 2.50 per New
Note),

— On 28 February 2017, repayment of principal in mmo@ant equal to 25% of the
principal amount of the New Notes issued on thedd3ate (i.e. € 2.50 per New
Note), and

— On 28 February 201@he “Maturity Date "), repayment of the outstanding principa
amount of the New Notes.

25% of the Net Proceeds from the sales of certageta received from 30 June 20
onwards until full repayment of the New Notes vi# applied in prepayment of the Ne
Notes. Such prepayment will correspondingly redieeamortization payments describ
above, in chronological order from earlier paymentsatest payments, and shall be p
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within thirty (30) Business Days from receipt obtNet Proceeds by the Company but in
any case no earlier than the Issue Date, to thenexny applicable payment amounts
remain.
Yield Assuming a subscription to a New Note at the I$3tiee on 4 October 2012, interest and
amortisation payments until the maturity date ef llew Notes and redemption of the New
Note at the maturity date, the gross yield to niptuate would be approximately 9.6%
(without taking into account any mandatory prepayte®n Asset Disposals).
Representative of the | The first representative of the body of bondholdefd/iimington Trust (London) Limited,
holder of the New domiciled at 1 King's Arms Yard, London EC2R 7ARitéd Kingdom.
Notes
C.1C | Rights Attached to See Element C.9
the New Notes
Derivative Not Applicable; there is no derivative componenttle interest payments on the New
Component in Notes.
Interest
C.11 | Application for Application has been made for the listing of thesNidotes on the official list of the
Admission to Trading | Luxembourg Stock Exchange and for the admissiotrading of the New Notes on the
regulated market of the Luxembourg Stock Exchampich is a regulated market pursuant

to Directive 2004/39/EC.

Section D — Risks




D.1

Key Risks Relating to
the Issuer or its
Industry

Changes in the general economic and cyclical patamseespecially a continuation of the
financial crisis, may negatively influence the Gusubusiness activity
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 investmAdtiitionally, vacancies may increase
due to low growth rates. The trend of the financidis and economic and financial
conditions affecting certain countries in Europeujpcoming years is unpredictable,
and further risks may occur for the Group’s bussmasdel.

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 itsedlegments, 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 propertiesy 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 adverselycffee Company’s business, financjal
condition, results of operations or prospects.

Risk of insolvency or non-compliance of the Comisgoint venture partners
Some of the Group’s developments are conductedigirgoint ventures in which the
Group shares control over the project with a tlgedty. There can be no assuramce
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 venturegsarhay 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 valuat least once a year by an
independent appraiser, DTZ. The values determinednfiependent appraisers dre
based on numerous assumptions that may not praovectoand 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 vary
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 cadatgd 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 tiDevelopment projects sometimes fgce
cost overruns and delays in completion, many ofctvtdre caused by factors that are
not directly within the control of the developerhéke 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 aoadsents 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 thosenies later than expected or for a lower
amount of buildable area.

The Group is exposed to the risk of illiquidityredl estate investments
Investments in real estate are relatively illiq@idd are generally more difficult to
realize than other investments. Proceeds from stumwe 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 fotiggn 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, tBeech Republic, Germany, Hungaty,
Poland, Russia or Slovakia could have a materialeasge effect
The Group’s operations in Croatia, the Czech Repulldermany, Hungary, Polang,
Russia and Slovakia are exposed to risks commaall teegions that have recently
undergone, or are undergoing, political, econommd a&ocial change, including
currency fluctuations, exchange control restrigionan evolving regulatory
environment, inflation, economic recession, locarket disruption, labour unrest
changes in disposable income or gross nationalustoglariations in interest rates and
taxation policies, levels of economic growth, expdcdeclines in the birth rate and
other similar factors. Political or economic insli&p resulting from the occurrence of
any of these risks may adversely affect the regpgnty 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 Safegudrd
Procedure, the Company and its subsidiaries maynable to obtain the requisite
waivers for covenant non-compliance or extensiomssloort term loans that finangce
long term assets and projects. If the Group is lenabobtain 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 refimgnmay 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 interegtemses for the years ended (31
December 2011, 2010 and 2009 which exposed the pGtouiquidity 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 operatingvaies in the future. If it records
negative cash flow from its operating activitiesfuure, it may need funding sourcges
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.

Key Risks Relating to | A majority of the holders of the New Notes can naaisions at general meetings

the New Notes The terms and conditions of the New Notes contaovipions that permit define
meeting majorities to bind all holders includinglders who did not attend or voted
contrary to the majority at the relevant meeting.

joN

The market for the New Notes is uncertain
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The New Notes will have no established trading reekhen issued, and one may

never develop.

The New Notes are complex financial instruments

The New Notes are complex financial instruments anbtential investor should not

invest in the New Notes unless it has the expe(ggber alone or with the help of
financial adviser) to evaluate them and their impacthe potential investor’s overs
investment portfolios under changing conditions.

You are responsible for complying with the procedusf the Exchange
Holders of OPG Bonds and/or OG Bonds are respan$ilcomplying with all of the

procedures for submitting an Exchange Instructidfon-compliance with the

applicable procedures by a holder could resulimpng other things, an inability {
validly offer OPG Bonds and/or OG Bonds for exchang

Exchange Instructions will be irrevocable from tievocation Deadline (an

Exchange Instructions submitted after the Revonafeadline will be irrevocable

from the time of their submission).

Holders of OPG Bonds and/or OG Bonds will be deeimeniake certain agreemen

acknowledgements, representations, warranties addrtakings on submission of an
Exchange Instruction. Non-compliance with theselddoesult in, among other things,

the unwinding of trades and/or heavy penalties.

Legal and tax advice

Potential investors are invited to consult theimoadvisors regarding the legal, tax,

accounting and related aspects of investing inNbB&/ Notes. Each holder is sole

responsible for making its own independent appraiall matters and each Holder
must make its own decision as to whether to offgrar all of its OPG Bonds and/or

OG Bonds for exchange pursuant to the Exchange.

Section E — Offer

E.2b

Reasons for Offer

Use of Proceeds

Net Amount of the
Proceeds

The Issue constitutes the final step in the Comigamynd restructuring.
Not Applicable; there are no cash proceeds.

Not Applicable; there are no cash proceeds. Thegigtion price of the Issue amounts
up to € 75,200,000, assuming 100% participatiothenExchange, corresponding to up
€ 55,200,000 in the payments on the OPG Bonds utiderSafeguard plan and up
€ 20,000,000 in repayment amount for the OG Bonds (00% principal amount plus 4
accrued interest plus 25% redemption premium).

E.3

Terms and
Conditions of the
Offer

Subject to the Exchange Restrictions, holders ofs(Bbnds and OG Bonds (defing
below) are eligible to participate in the Exchamgel may exchange their remaining O
Bonds and/or OG Bonds (after the mandatory eqtiitizg) for New Notes. New Note
will be issued in exchange for OPG Bonds at a ratiBUR 1 in principal amount of Ne
Notes for EUR 1 in claim amount for the OPG Bondder the Safeguard plan, subject]
rounding. New Notes will be issued in exchange®@® Bonds at a ratio of EUR 1
principal amount of New Notes for EUR 1 in repaymamount for the OG Bonds (100
principal amount plus 4 percent interest accruefa81 May 2012 plus 25 perce
redemption premium), subject to rounding. OPG Baantl$ OG Bonds that are not offer
for exchange pursuant to the Exchange will remaitstanding and will entitle holders 1
payments according to their terms. The followingnd® may be exchanged in t
Exchange:

11
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(i) EUR 50,272,605.30 OBSAR 1 bonds issued by tbenfany on 18 Novembeg
2005, ISIN code FR0010249599 (ti2010 OPG Bondy);

(i) CzZK 1,400,000,000 (CZK 300,000,000 outstanditzech bonds issued by tk
Company on 3 February 2006, ISIN code CzZ0000000(tB& 2011 OPG
Bonds);

(i) EUR 24,169,193.39 bonds exchangeable foré&8nnHvar shares issued by t
Company on 30 June 2005, ISIN code XS0223586420'2012 OPG Bondy);

(iv) EUR 149,999,928 convertible bonds issued by @ompany on 1 June 200
ISIN code FR0010333302 (the013 OPG Bond¥); and

(v) EUR 175,000,461.60 OBSAR 2 bonds issued byObepany on 28 March 2007
ISIN code XS0291838992 / XS0291840626, (tf#014 OPG Bond$ and
together with the 2010 OPG Bonds, the 2011 OPG 8ot 2012 OPG Bond
and the 2013 OPG Bonds, thePG Bonds); and

(vi) EUR 100,100,052 bonds issued by Orco Germamyp4 May 2007, ISIN cod
XS0302623953 (thedG Bonds)).

OPG Bonds and OG Bonds that are not offered fonaxge pursuant to the Exchange
remain outstanding and will entitle holders to pawts according to their terms.

New Notes will be issued in exchange for OPG Boatla ratio of EUR 1 in principg
amount of New Notes for EUR 1 in claim amount fog OPG Bonds under the Safegu
plan, subject to rounding. New Notes will be issire exchange for OG Bonds at a ra|
of EUR 1 in principal amount of New Notes for EURnlrepayment amount for the O
Bonds (100% principal amouptus 4 percent interest accrued as of 31 May 20lL8 25
percent redemption premium), subject to rounding.

In order to participate in the Exchange, holderstueliver a valid Exchange Instructig
that is received by the relevant Depositary ané&achange Agent before the Instructi
Deadline. The Instruction Deadline is the final dlege for holders to participate in th
Exchange. Instructions received by the Exchangenfgfter the Instruction Deadline w
not be accepted. Exchange Instructions may be ezt holders at any time until th
Revocation Deadline.

By submitting an Exchange Instruction, a holder amg Direct Participant submittin
such Exchange Instruction on such holder's behhéll she deemed make certq
representations to the Company and the ExchangetAge

Below is an estimated timetable for the timing lodé £xchange based on the dates in
Exchange Prospectus. All times are in Central ggao Summer Time (CEST).

29 August 2012: Approval of the Exchange Prospdoyuhe CSSF

30 August 2012: Notification of certificate of appel by the CSSF to th
AMF, FSMA and FSA.

6 September 2012: Commencement of the Exchange

5pm, 24 September 2012: Revocation Deadline

5pm, 27 September 2012: Instruction Deadline

1 October 2012: Announcement of Exchange results

4 October 2012: Issue Date / Listing on the offidist and admission tg
trading on the regulated market of the Luxemboutgcls
Exchange

=
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E.4

Interests Material to
the Offer

Not Applicable; the Company is not aware of angiasts material to the Issue which
held by persons involved in the Issue.

are

E.7

Expenses Charged to
Investors

Not Applicable; no expenses are charged to invedtpithe Company.
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SECURITIESNOTE

1. PERSONS RESPONSIBLE FOR THE SECURITIES NOTE
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/ + 331 40 67 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 sithe case, we hereby declare that the infoomati
contained in this Securities Note is, to the béstus knowledge, in accordance with the facts amotains no
omission likely to affect its import.

Executed in Luxembourg, 28 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 NeesNot
2.2.1 A majority of the holders of the New Noteas rteke decisions at general meetings

The terms and conditions of the New Notes contaivipions for calling meetings of the holders of thew
Notes to consider matters affecting their interdstese provisions permit defined majorities to bt
holders including holders who did not attend antevat the relevant meeting and holders who voted in
manner contrary to the majority.

2.2.2 The market for the New Notes is uncertain

Although application has been made to admit the N@tes to trading on theBburse de Luxemboutgthe
European-regulated market of the Luxembourg Stoah&nge) and the New Notes have been accepted for
clearing and settlement by Euroclear Bank and &tesam, the New Notes will have no establishednad
market when issued, and one may never develop.

If a market does develop for the New Notes, it maybe very liquid. Therefore, investors may noabée to
sell their New Notes easily or at prices that ibvide them with a yield comparable to similaréstments
that have a developed secondary market.

2.2.3 The New Notes are complex financial instrusmen

The New Notes are complex financial instruments srzh instruments may be used to reduce risk carergh
yield with an understood, measured, appropriatetiaddof risk to an overall portfolio. A potentidhvestor
should not invest in the New Notes unless it haseakpertise (either alone or with the help of aficial
adviser) to evaluate how they will perform undearmging conditions, the resulting effects on theugabf
such New Notes and the impact this investment halve on the potential investor's overall investment
portfolios.

2.2.4 Unsecured obligations

The New Notes will be direct, unconditional, unsidioated and unsecured obligations of the Company
ranking pari passu with all present and future aassd and unsubordinated obligations of the Company
except for obligations being given priority by law.

2.2.5 You are responsible for complying with thegedures of the Exchange

Holders of OPG Bonds and/or OG Bonds are respandginl complying with all of the procedures for
submitting an Exchange Instruction. Neither them@any nor the Exchange Agent assumes any
responsibility for informing any holder of OPG Bandnd/or OG Bonds of irregularities with respectity
Exchange Instruction. Non-compliance with the aggille procedures by a holder could result in, among
other things, an inability to validly offer OPG Basand/or OG Bonds for exchange.

Exchange Instructions will be irrevocable from Bevocation Deadline (and Exchange Instructions sttdxin
after the Revocation Deadline will be irrevocalstati the time of their submission).

Holders of OPG Bonds and/or OG Bonds are refemeithieé offer and distribution restrictions in senti®.4
“Exchange Restrictiofsnd the agreements, acknowledgements, repregargatvarranties and undertakings
in Section 5.3.5 Representatioris which holders will be deemed to make on submissif an Exchange
Instruction. Non-compliance with these could reswmjtamong other things, the unwinding of traded/an
heavy penalties.

2.2.6 You must seek your own legal, tax, accoumtimyfinancial advice

Potential investors are invited to consult theimaadvisors regarding the legal, tax, accountinggricial and
related aspects of investing in the New Notes. Eholder is solely responsible for making its own
independent appraisal of all matters and each Hohdest make its own decision as to whether to adfer or
all of its OPG Bonds and/or OG Bonds for exchangsyant to the Exchange.
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None of the Company, the Exchange Agent, or anyesgmtative, director, officer, employee, agent or
affiliate of any such person, is acting for anydwes| or will be responsible to any holder for pirg any
protections which would be afforded to its clieatsor providing advice in relation to the Exchange

2.2.7 Deduction at source
Under the laws of Luxembourg in force at the datéssue of the New Notes, payments of principal and
interest in respect of the New Notes will not béjeat to any withholding of or deduction for taxatiat
source in Luxembourg, with the possible exceptibrpayments made to Luxembourg individuals and to

individuals or residual entities within the meanifgarticle 4.2 the Savings Directive, residenestablished
in a EU Member State (other than Luxembourg) areriain EU dependent territories.

All payments in respect of the New Notes by the @any will be made without withholding or deductifmm
taxation at source, unless such withholding or d&dn is required to be made by law. In such evt,
Company will not, save in circumstances providedeétion 4.12, be required to pay additional amotmt
cover the amounts so deducted.
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3. ESSENTIAL INFORMATION
3.1 Recent developments

The GSG loan standstill agreement signed in A@fl2between GSG Asset GmbH & Co. Verwaltungs KG,
a subsidiary of ORCO Germany S.A., and The RoyakB# Scotland, was due to terminate on 20 Jul2201
pursuant to an extension from the original termioradate of 15 June 2012. The parties agreed tbédur
prolong this standstill agreement until August 3X88G is currently seeking a further extensionte t
standstill agreement.

Pursuant to the joint restructuring agreement, dvlay 2012 the Company issued EUR 109,118,365.20 of
Obligations Convertibles en Actiona Luxembourg convertible bond instrument (t@®tvertible Bonds',

ISIN XS0741974009) in a mandatory exchange for BB4%87,880 principal amount (approximately 84.5%)
of EUR 100,100,052 bonds due 30 May 2012 (té5“Bonds’, ISIN XS0302623953) issued by Orco
Germany, plus interest and redemption premium.irgt payment to holders of the Convertible Bondsin
amount of EUR 75,992,539.25 was made on 14 May 201Be form of 18,361,540 Shares at a price of
approximately EUR 4.14 per Share. These Shares aggnitted to trading on NYSE Euronext in Paris @n 2
July 2012 and on the Prague Stock Exchange on 32012, pursuant to a prospectus approved by the
CSSF on 18 July 2012. The procedure for admissiomrading of these Shares on the Warsaw Stock
Exchange is pending. The second payment of 7,8383ares 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 ity governmental, legal or arbitration proceedings
(including any such proceedings which are pendinthieatened of which the Company is aware), sthee
date of the Registration Document which may havéhave had in the recent past significant effectshe
financial position or profitability of the Group.

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

3.2 Interest of persons involved in the Issue

The New Notes will be issued exclusively to holdefshe OPG Bonds and the OG Bonds who choose to
participate in the Exchange, as further describedection 5 (“Terms of the Exchange for the Newdst) of

this Securities Note. The Company is not aware nyf iaterests material to the Issue which are held b
persons involved in the Issue.

3.3 Use of proceeds

The Issue constitutes the final step in the Comisamgnd restructuring. The aggregate proceedsefdsue

will amount to up to €5,200,000 corresponding to up to %5,200,000n the payments on the OPG Bonds
under the Safeguard plan and up t8G000,000n repayment amount for the OG Bonds (100% prifcipa
amount plus 4% accrued interest plus 25% redemiiemium). As such, there are no net cash proceeds
The total expenses of the Issue, correspondingetdees due to the Depositary, Paying Agent andh&xge
Agent and to the sundry publishing and administeatiosts, shall amount to approximately EUR 100,000

3.4 Exchange Restrictions

No person is or has been authorised to give aryrrimdtion or make any representations other thasetho
contained or incorporated in this Exchange Prospgeand, if given or made, such information or
representations must not be relied upon as haweg 8o authorised by Orco. The delivery of thisHaxge
Prospectus shall not, under any circumstancestitidesa representation or create any implicathoat there
has been no change in the affairs of the Issugh@rGroup since the date of this document or that t
information in or incorporated in this Exchange $prectus is correct as of any subsequent time. Wb@eco
Property Group, Orco Germany or the Exchange Ageaites any recommendation as to whether or not
holders should accept the Exchange.

This Exchange Prospectus does not constitute on fmart of an offer to sell, or solicitation of affes to
subscribe for, New Notes to any person in the WnBates or in any jurisdiction in which such ofter
solicitation is unlawful, in the absence of an &gllle exemption. The Exchange constitutes an affer
securities to the public in Luxembourg, Francegigeh and the United Kingdom for the purposes of Bk
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Directive 2003/71/EC on the prospectus to be phbtiswhen securities are offered to the public onittdd
to trading (the Prospectus Directivé). Outside of these countries, the Exchange isigpenade available
only to “qualified investors” as defined in the Bpectus Directive as implemented in each countrthef
European Union.

The distribution of this Exchange Prospectus intaierjurisdictions may be restricted by law. Exceyst
indicated above, no action has been or will bendiethe Issuer to permit a public offering of thew Notes
or to permit the possession or distribution of taikehange Prospectus in any jurisdiction whereoadir that
purpose may be required. Holders of OPG Bonds oBOf&ls wishing to participate in the Exchange sthoul
inform themselves about and observe any such cgstri Any failure to comply with these restrictomay
constitute a violation of the securities laws oy anch jurisdiction and such an Exchange Instractay be
disregarded.

Each holder of OPG Bonds or OG Bonds participaiimghe Exchange will be deemed to give certain
representations in respect of the jurisdictionsmrefd to above and generally. Any offer of OPG @oar OG
Bonds for exchange pursuant to the Exchange fréwlder that is unable to make these representatiiihs
not be accepted. Each of Orco Property Group, @eonany and the Exchange Agent reserves the fight,
its absolute discretion, to investigate, in relatto any offer of OPG Bonds or OG Bonds for excleang
whether any such representation given by a hokleoirect and, if such investigation is underta&rd as a
result Orco Property Group determines (for anygeathat such representation is not correct, sdiehn shall
not be accepted.

The contents of this Exchange Prospectus shoulcbeatonstrued as legal, business or tax adviceh Eac

prospective investor should consult his or its degml adviser, independent financial adviser oraexiser
for legal, financial or tax advice.
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4. INFORMATION CONCERNING THE NEW NOTES

Additional characteristics of the New Notes

Negative Pledge The terms and conditions of the New Notes contaiegative pledge
provision in respect of the Company relating tdaiartypes of indebtedness
as more fully described in Section 4.5.2 (NegaRiedge).

Limitation on Indebtedness | The terms of the New Notes place limitations onG@oenpany’s ability and
the ability of its subsidiaries to incur additiomadlebtedness, as described |in

Section 4.5.3.
Early Redemption at the The Company may redeem the New Notes at their 160(%eir current
Option of the Issuer outstanding principal amount (together with accraed unpaid interest) as

further described in paragraph 4.8.1.2.

Early Redemption at the Upon the occurrence of certain change of contreh&s; each holder of the
Option of the Holders of the| New Notes will have the right to require the Comptmredeem its

New Notes upon a Change |akspective New Notes at their outstanding princgmabunt (together with
Control accrued and unpaid interest) as further describ@aiiagraph 4.8.1.4.

4.1. Description of the New Notes — Type and categbthe New Notes

Application has been made for the listing of thesNidotes on the official list of the Luxembourg Stoc
Exchange and for the admission to trading of thevMotes on the regulated market of the Luxembourg
Stock Exchange, which is a regulated market putswairective 2004/39/EC. The New Notes will bsusd

on the Issue Date. Their anticipated listing datd iOctober 2012. The New Notes are debt securitits
ISIN code: XS0820547742 and common code: 082054774.

The 2010 OPG Bonds and the 2013 OPG Bonds are tadntit trading on NYSE Euronext Paris, the 2011
OPG Bonds are admitted to trading on the PraguekSExchange, the 2012 OPG Bonds are admitted to
trading on the Euro MTF Market of the Luxembourgcgt Exchange and the 2014 OPG Bonds are admitted
to trading on NYSE Euronext Brussels. (The 201012012, 2013 and 2014 OPG Bonds are defined in
section 5.1.)

4.2 Jurisdiction and applicable law

4.2.1 Applicable law

The form and content of the New Notes and all efrights and obligations of the holders of the Néates
and the Issuer under the New Notes shall be godeémall respects by the laws of the Grand Duchy of
Luxembourg.

4.2.2 Competent courts

The competent courts in the event of disputestiigregction or other legal proceedings arising outrof

in connection with the New Notes shall be the oneder whose jurisdiction the registered office loé t
Company falls without prejudice to the latter'shiigo take action before any other competent cooder
Luxembourg law.

4.3 Form and method of delivery of the New Notes

The New Notes are to be held in book-entry formaiccounts opened with one or more financial
intermediaries through Euroclear Bank S.A./N.VBbulevard du Roi Albert Il, B - 1210 Brussels, Belg,

as operator of the Euroclear Systerayfoclear”) or Clearstream Banking S.A., 42 Avenue JF Kennéd
1855 Luxembourg

Luxembourg. The New Notes are initially represeriigé global certificate (theGlobal Certificate”) which

will be deposited with a common depository actinghie name and on behalf of Euroclear or Cleanstrea
Luxembourg. Such common depository will be regedeiin the register held by the Company (the
“Register’) at its registered office in accordance with @gi84 of the Luxembourg act dated 10 August 1915
on commercial companies, as amended (@enipanies Act 1915). The New Notes are issued in registered
form only and may, under no circumstances, be atedénto New Notes in bearer form.

Euroclear and Clearstream, Luxembourg, as cleayatems, settle transactions through electroni&{eodry

changes in the accounts of their respective ppaits, or financial intermediaries. Each of thelsaring

systems thereby ensures that, ultimately, selleceive cash when delivering New Notes and that isuye
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receive corresponding New Notes when making paynentthe systems, which eliminates the need for
physical delivery of New Notes. Non-participantssath system may transfer New Notes in book-emtny f
through an account held either directly or throogle or more participants or sub-participants ofoElear or
Clearstream, Luxembourg, respectively.

The persons shown in the records of Euroclear eatGtream, Luxembourg as the holders of the Neves\ot
(each an Accountholder”) will, in principle, not have the New Notes refgeed in their respective names and
will not receive or be entitled to receive physidalivery of definitive certificates evidencing émésts in the
New Notes and will not be considered registered es/ror holders thereof. Trades in the New Notes by
Accountholders will not result in any change in tiedder of the Global Certificate.

Notwithstanding the foregoing, the ownership of thew Notes in registered form will be establishad i
accordance with article 40 of the Companies Act518y an entry in the Register maintained at thésteged
office of the Issuer. In case of any discrepandyben the Register and any other register, if #reyRegister
shall prevail.

The settlement delivery transactions in relationtie New Notes shall be handled in the Euroclear or
Clearstream, Luxembourg systems, under ISIN co@&820547742 and common code: 082054774.

4.4 Issue currency, Denomination and Issue Price.

The New Notes will be issued in euros. Each NeweN®issued in a denomination of € 10. The issice mf
the New Notes (thel$sue Pric€) is 100% of their principal amount (€ 10 per Nalote).

4.5 Status, Negative Pledge and Limitation on Iteldtess

The service of the New Notes in interest, redenmptiaxes, fees and ancillary expenses is not cdugrany
specific form of guarantee.

4.5.1 Status

The New Notes constitute unsecured and unsuboetir@iligations of the Company. The New Notes are
direct and unconditional obligations of the Company will not be the obligations of, or be guaradtéy,
any other person or entity. The New Notes rank passu without any preference among themselved|for
purposes, with all other existing and future unseduunsubordinated and unconditional obligatidithe
Company but, in the event of insolvency (includinkruptcy and voluntary or judicial liquidatiomyly to
the extent permitted by applicable laws relatingrieditors’ rights.

4.5.2 Negative pledge

Until the actual redemption of all the New Notdwe Company undertakes not to grant any mortgage
(hypothéqugover the real property assets and rights it ntapay come to possess, nor any pledge over all or
part of the assets or revenues it may or may corpessess, in each case for the benefit of hotefesther

bonds issued by the Company without granting sinsiéeurity to the holders of the New Notes and gngu

that the New Notes rank similarly. This undertakimgiven exclusively in relation to bond indebteds and
does not affect in any way the right of the Compianglispose of its assets or to grant any securitgspect

of such assets in any other circumstances. Furtirerrthis undertaking is given exclusively in ridatto the
Company, and does not apply to any indebtedneiss sifibsidiaries.

4.5.3 Limitation on Indebtedness
a) Limitation on Indebtedness of the Company:

The Company will not incur any additional Indebtegsin excess of an aggregate principal amount of
€5 million outstanding at any one time.

The limitation of this paragraph 4.5.3(a) will ragply to:
(1) Existing Indebtedness of the Company;

(2) the incurrence by the Company of Indebtedness septed by the New Notes issued on the Issue Date
and any cash and PIK (payment in kind) interesh waspect to the New Notes;
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(3) the incurrence by the Company of Indebtedness wdeches to refund or refinance any Existing
Indebtedness or Indebtedness of the Company irccag@ermitted under this section 4.5.3(a) or any
Indebtedness of the Company incurred to so refumdfmance such Indebtedness including
additional Indebtedness incurred to pay premiunasfaes in connection therewith prior to its
respective maturity;

(4) Obligations in respect of performance, bid, appeal surety bonds and completion guarantees
provided by the Company in the ordinary courseusitess;

(5) Guarantees issued by the Company in the ordinamseof business; or

(6) Indebtedness of the Company to a Subsidiary; peavttiat any subsequent transfer of any such
Indebtedness (except to another Subsidiary) skaldemed, in each case to be an incurrence of such
Indebtedness;

b) Limitation on Indebtedness of Orco Germany S.A.:

The Company will not permit Orco Germany S.A. tounany additional Indebtedness in excess of an
aggregate principal amount of €5 million outstagdin any one time.

The limitation of this paragraph 4.5.3(b) will reqiply to:
(1) Existing Indebtedness of the Orco Germany S.A;

(2) the incurrence by Orco Germany S.A. of Indebtedimdssh serves to refund or refinance any
Existing Indebtedness or Indebtedness of Orco Geyr8aA. incurred as permitted under this section
4.5.3(b) or any Indebtedness of Orco Germany Si¢urred to so refund or refinance such
Indebtedness including additional Indebtednessrieduto pay premiums and fees in connection
therewith prior to its respective maturity;

(3) Obligations in respect of performance, bid, appeal surety bonds and completion guarantees
provided by Orco Germany S.A. in the ordinary cewsbusiness;

(4) Guarantees issued by Orco Germany S.A. in the argicourse of business; or

(5) Indebtedness of Orco Germany S.A. to the ComparmySubsidiary; provided that any subsequent
transfer of any such Indebtedness (except to tmepaay or another Subsidiary) shall be deemed, in
each case to be an incurrence of such Indebtedness;

For purposes of determining any particular amod@imbaebtedness under paragraphs 4.5.3(a) and 8)5.3(
(i) obligations with respect to letters of credjtiarantees or liens, in each case supporting ladebss
otherwise included in the determination of suchipalar amount will not be included;
(i) accrual of interest (including payment in kimderest), accrual of dividends, the accretiomaadreted
value, the obligation to pay commitment fees amdghyment of interest in the form of additional
Indebtedness (including payment in kind interest)wot be treated as Indebtedness.

c) Limitation on Indebtedness of Subsidiaries:

The Company will not permit any Subsidiary (othgar Orco Germany S.A., subject to the limitations
provided in paragraph 4.5.3(b)) to incur any Indéebess; provided, however, that the Company’s
Subsidiaries may incur Indebtedness, if the grolip&an To Value Ratid’ calculated as shown in the
consolidated financial statements of the Companylavbe less than or equal to 65% after giving prona
effect to such incurred Indebtedness.

The foregoing limitations of this paragraph 4.X=B8will not apply to the incurrence by any Subsidiaf
Indebtedness which serves to refund or refinangeearsting Indebtedness or any Indebtedness induase
permitted under this paragraph 4.5.3(c) or anybheldness incurred to so refund or refinance such
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Indebtedness including additional Indebtednessrimduto pay premiums and fees in connection théhewi
prior to its respective maturity.

Notwithstanding any other provision of this SectibB.3, the maximum amount that the Company or a
Subsidiary may incur pursuant to this Section 4shal not be deemed to be exceeded, with respect t
outstanding Indebtedness, due solely to the resiilictuations in the exchange rates of currencies

For the purposes of this Section 4.5.3, the follmpdefinitions apply:

“Indebtednes$ means, with respect to any Person, any indebtd(iecluding principal and premium) of
such Person in respect of borrowed money or evielbby bonds, notes, debentures or similar instrisnan
guarantees or letters of credit or bankers’ accegs

“Existing Indebtednes$ means Indebtedness of the Company or the Sub&sliam existence on the Issue
Date, plus interest accruing thereon.

“Persor means any individual, corporation, limited lidtilcompany, partnership, joint venture, associgtio
joint stock company, trust, unincorporated orgatiore government or any agency or political subsli
thereof or any other entity.

“Subsidiary” means with respect to any Person,

(1) all entities (including special purpose ensijiever which the Group has the power to govern the
financial and operating policies generally acconypragna shareholding of more than half of the voting
rights. The existence and effect of potential w@tiights that are currently exercisable or contbéati
are considered when assessing whether the Compaltrpls another entity; and

(2) any partnership, joint venture, limited liabilicompany or similar entity over which the Growgstihe
power or shares the power to govern the financidl@erating policies and of which:

(a) more than 20% of the capital accounts, distidiourights, total equity and voting interests or
general or limited partnership interests, as applie, are owned or controlled, directly or
indirectly, by such Person or one or more of thepSubsidiaries of that Person or a combination
thereof whether in the form of membership, genesaédcial or limited partnership or otherwise, or

(b) such Person or any Subsidiary of such Persarc@ntrolling general partner or otherwise costrol
such entity.

4.6 Rights and restrictions attached to the Newellot
The New Notes shall bear interest from and inclgdire Issue Date (as defined in section 4.10), layia
arrears in accordance with the provisions of Sactid ‘Nominal interest rate and provisions relating to
interest paymefitand are redeemable on 28 February 2018 at thredhent principal amount plus accrued
and unpaid interest in accordance with the promsiof Section 4.8.1.1 “Redemption of the New Naies
maturity”.

4.7 Nominal interest rate and provisions relatiogriterest payment
4.7.1Interest Payment Dates

Cash interest will be paid semi-annually in arreans February 28 and August 28 in each year, or the
following business day if such day is not a busindsy (each aCash Interest Payment Dat¥. For each
Cash Interest Payment Date, interest will accramfthe previous Cash Interest Payment Date touherd
Cash Interest Payment Date (with the exceptioh®fitst Cash Interest Payment Date, for whichragewill
accrue from the Issue Date to 28 February 2013).

PIK (payment in kind) interest will be paid annyalh arrears on February 28 in each year, or tHeviing
Business Day if February 28 of such year is notiaifiess Day (each #1K Interest Payment Date). For
each PIK Interest Payment Date, interest will aedrom February 21 of the previous year to Febr@érpf
the year of the PIK Interest Payment Date (with ¢txeeption of the first PIK Interest Payment Ddte,
which interest will accrue from the Issue Date t Rebruary 2014). Interest will accrue on the ppatc
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amount of the New Notes at a rate which will dependhe remaining principal amount of the New Notes
outstanding, as indicated below:

5% cash interegber annunplus 5% PIK (payment in kind) intereper annumas long as more than
75% of the principal amount of the New Notes issaedhe Issue Date remains outstanding, or

4% cash interegpber annunplus 4% PIK (payment in kind) intereper annumas long as more than
50% but no more than 75% of the principal amodrhe New Notes issued on the Issue Date remains
outstanding, or

4% cash interegter annunplus 3% PIK (payment in kind) interggér annumas long as no more than
50% of the principal amount of the New Notes issoedhe Issue Date remains outstanding.

The Company may, at its option, elect to pay thi€ iPterest (1) as capitalized interest by incregdine
principal amount of each New Note by an amount etuthe PIK interest, or (2) in cash in an amoequal

to the PIK interest. In accordance with the pransof article 1154 of the Luxembourg civil codegth
Company will distribute a notice to holders of N&etes through the clearing systems informing thédm o
such election at least five Business Days prioedoh Interest Payment Date. The PIK interest ferfittnal
Interest Payment Date on 28 February 2018 will &id pn cash and will accrue from 21 February 20128
February 2018. A notice will also published in éio@al Luxembourg daily newspaper (thageblat} and by

a publication on the website of the Luxembourg Btexchangewww.bourse.lu

A “Business Day means any day (other than a Saturday or Sundayylich banks are open for general
business in Luxembourg and on which the Trans-EeappAutomated Real-time Gross settlement Express
Transfer system FARGET ") or any other successor system operates. Iféstas required to be calculated
for a period of less than one year, it shall bewdated using the 30/365 day count convention.

4.7.2Interest Payments
(i) Interest shall cease to accrue on each New Mote the date set for its normal or early redemptinless
the principal sum is not paid. In case principah@ paid on the applicable due date, the New Nshedl
continue to bear cash and PIK interest at the egiplé interest rates from and including such apblie due
date until the date on which such principal is paid

(i) The Paying Agent shall calculate the amountagh and PIK interest payable in respect of easn Note

for the respective interest period (thHatérest Amount”) and shall notify this amount as well as the Cash
and/or PIK Interest Payment Date, as applicabl¢hecdCompany and to the Luxembourg Stock Exchawoge n
later than the tenth Business Day of the relevaerést period. BNP Paribas Securities Servicesemibourg
Branch has been appointed as the Paying Agentdalaming the role of calculation agent).

All notifications, announcements, stipulations, tifieates, calculations, quotations and decisiomsermg
expressed, made or obtained for the purposes ®fptiriagraph by the Paying Agent will (in the abseoic
gross negligence or wilful misconduct) be bindimgtbe Company and the holders of the New Notes(iand
the absence of gross negligence or wilful miscot)doo liability shall be borne by the Paying Agent
connection with the exercise or non-exercise lof its powers, duties and discretions under thiagraph.

Claims against the Issuer in respect of intereatl dfe prescribed and become void, unless madannith
period of 5 (five) years from the due date for paptthereof.

4.7.3 Amortisation Payments

The Company will partially repay the principal dretNew Notes and the principal amount of each NexeN
will correspondingly be reduced according to thkofeing schedule, subject to Mandatory Prepayment o
Asset Disposals:

On 28 February 2015, repayment of principal in emo@nt equal to 25% of the principal amount of the
New Notes issued on the Issue Date. € 2.50 per New Notg)
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On 28 February 2016, repayment of principal in amoant equal to 25% of the principal amount of the
New Notes issued on the Issue D@te. € 2.50 per New Notg)

On 28 February 2017, repayment of principal in amoant equal to 25% of the principal amount of the
New Notes issued on the Issue D@te. € 2.50 per New Noteand

On 28 February 2018 (thétaturity Date "), repayment of the outstanding principal amounthe New
Notes.

4.7.4Mandatory Prepayment on Asset Disposals

25% of the Net Proceeds from the sales of certaseADisposals (as defined below) received frondudte
2012 onwards will be applied in prepayment of thev\Notes. Such prepayment will correspondingly oedu
the amortization payments described in SectiorB4above, in chronological order from earlier paytseto
latest payments, and shall be paid within thirt@)(Business Days from receipt of the Net Procegdthb
Companybut in any case no earlier than the Issue Diatehe extent any applicable prepayment amounts
remain.

“Net Proceeds means the aggregate gross cash proceeds redejvild Company or any of its subsidiaries
in respect of any Asset Disposals, less (a) litddlibecoming due at disposal including bank caseps,

(b) direct expenses relating to such Asset Dispasaluding legal, accounting and investment bagKiees,

and brokerage and sales commissions, any relocaxjpanses incurred as a result thereof, and (estpaid

or payable as a result thereof and any deductiappfopriate amounts to be provided by the Compang
reserve in accordance with IFRS against any lt#sli associated with the asset disposed of in such
transaction and retained by the Company after satd or other disposition thereof, including pensamd
other post-employment benefit liabilities and lidigs related to environmental matters or agaiasy
indemnification obligations associated with su@ngaction.

“Asset Disposdl means the sale, conveyance, transfer or othposditson, whether in a single transaction or a
series of related transactions, of any of the fuithg properties:

Fillion Shopping Center;

Radio Free Europe;

Vaci 1,

CEE hotels (including Pachtuv Palace);

Na Porici;

Hradcaska;

Diana Office;

Capellen;

Stribro;

Marki;

Vaci 188;

Paris Department Store;

Zlota (only upon completion of project development)

Molcom (only in relation to any part of the defetnpayment amount in excess of EUR 20 million and

any earn-out component); and
Sky Office (only to the extent such proceeds ateapplied to the GSG refinancing).

The Company confirms that all Net Proceeds fromdhke of the Radio Free Europe building have been
received by the Company prior to 30 June 2012. Asresequence, no prepayment of the New Notes will b
made in relation to the sale of Radio Free Europiding pursuant to this Section 4.7.M&ndatory
Prepayment on Asset Disposals
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4.8 Maturity date and terms of redemption of thevNotes
4.8.1 Redemption and repurchase of the New Notes
4.8.1.1 Redemption of the New Notes at maturity

Unless previously redeemed, repurchased or cad¢céie New Notes will be redeemed in full on 28 ey
2018 (or the next Business Day thereafter if thiteds not a Business Day) at the Redemption Amahat is

100 percent of their then current principal amophts accrued and unpaid interest, as reduced by the
amortisation payments described above in Sectidr3 @nd any applicable mandatory prepayments oetAss
Disposals described above in Section 4.7.4.

Claims against the Company in respect of princgdahe New Notes shall be prescribed and become, voi
unless made within a period of 10 (ten) years ftbendue date for payment thereof.

4.8.1.2 Early Redemption at the option of the Camypa

On giving not less than 30 nor more than 60 dagsice to holders (which notice shall be irrevocabtee
Company may redeem the New Notes at any time (Whiole at their then current principal amount, as
reduced by the amortisation payments described eatovSection 4.7.3 and any applicable mandatory
prepayments on Asset Disposals described abovedtioB 4.7.4 (together with interest accrued buytaiah to

the date fixed for redemption) or (ii) in part f@minimum global amount of EUR one (1) million a@pable

to the early redemption of all the New Nopes rata

4.8.1.3 Repurchase or public offers by the Company

The Company may decide to repurchase the New Notesy time before maturity, without any limitation
price or quantity, by repurchasing them in arm’'agkh transactions either on the Luxembourg Stock
Exchange or other stock exchange on which the NetedNmay be listed or off-exchange, or by repureloas
exchange public offers. New Notes repurchased ley Gompany will not be entitled to the mandatory
prepayments on Asset Disposals described abovedtiof 4.7.4 and the Company will not be entitiedhe
right to vote with respect to any such repurchdsed Notes.

4.8.1.4 Early Redemption at the option of the hddd the New Notes upon a Change of Control

Following the occurrence of a Change of Contra, tiolder of each New Note will have the right tquiee

the Company to redeem that New Note on the Chah@outrol Put Date (as defined below) at an amount
equal to its then current principal amount, as cediby the amortisation payments described aboedtion
4.7.3 and any applicable mandatory prepayments ssetADisposals described above in Section 4.7.4
(together with accrued and unpaid interest).

To exercise such right, a holder of New Notes ndetiver a duly completed and signed notice of egerdn

the form obtainable from the specified office o&tRaying Agent, (aChange of Control Put Exercise
Notice”) by 60 days following the date upon which notafea Change of Control Redemption Event is given
to holders of the New Notes by the Paying Agenhatspecified office of the Paying Agent. Tighange of
Control Put Date" in respect of any such New Note shall be thetimnth day after the delivery of such New
Note with the Change of Control Put Exercise No#tiseprovided above. A Change of Control Put Exercis
Notice, once delivered, shall be irrevocable anel @ompany shall redeem each New Note subject of a
Change of Control Put Exercise Notice deliveredfasesaid on the Change of Control Put Date ingetspf
each such New Note. Payment in respect of any ®mli Note shall be made by transfer to a euro
denominated account maintained with a bank inyaigitvhich banks have access to the TARGET system i
accordance with instructions given by the releMasier in the relevant Change of Control Put Exsci
Notice. The Company shall give notice to the repnéative of the body of holders of the New Notesby
later than 14 days following the first day on whithecomes aware of the occurrence of a Chan@wofrol,
which notice shall specify the procedure for exsaddy holders of their rights to require redempidrihe
New Notes pursuant to this Clause 4.8.1.4.

For the purpose of this Clause 4.8.1.4:
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A “Change of Control' shall occur if:
(&) any person or persons, acting together, acg@iomtrol of the Company; or
(b) the Company consolidates with or merges intsatls or transfers all or at least 50% (withinesigd of
time of less than one calendar month) of the Coryipaaissets to any other person or persons, acting
together.
However, a Change of Control shall not be deemexttor:
- if (a) or (b) above is the result of any conca@nttor consecutive acquisitions of shares or akyetse
or several parties to the joint restructuring agreet dated 17 April 2012, or any entities contnglor
controlled by such parties; or

- for so long as the Company is issued an investmerde rating by at least two of Standard & Pqor’s
Moody's Investor Service and Fitch Ratings.

“Control” means in relation to any entity, (a) the acqiositor control of more than 50 percent of the vgtin
rights of that entity or (b) the right to appoimdéor remove all or the majority of the membershef board of
directors or other governing body of that entithether obtained directly or indirectly, and whetbbtained
by ownership of share capital, the possession thgaights, contract or otherwise, and “controflechd
"controlling” shall be construed accordingly.

4.8.1.5 Natification relating to early redemptioagdemption or repurchase at maturity of the Newelslot

Information relating to the number of New Notes aaled or repurchased and to the number of New $\Note
still outstanding will be provided yearly to thexambourg Stock Exchange for public information amaly

be obtained on request from the Company or fronPtngng Agent.

The Company’s decision to redeem all New Notesyesdréll be published in advance at least 30 dafede
the redemption date (thee&rly Redemption Dat€) in a financial announcement published in a rralo
Luxembourg daily newspaper (tAegeblat} and by a publication on the website of the Luxenrly Stock
Exchange Www.bourse.ly This announcement shall give all the necessadlications and shall inform the
holders of the date set for redemption.

4.8.1.6 Cancellation of the New Notes

New Notes redeemed on their maturity date or onBady Redemption Date or pursuant to a Change of
Control Put Exercise Notice or repurchased by tbm@any will be cancelled within 30 days of redemptbr
repurchase and may accordingly not be reissueésmid and the obligations of the Company in respéct
any such New Notes shall be discharged.

4.8.2 Early repayment of the New Notes upon an Egebefault

The representative of the body of holders of thevMotes may, if so decided by the general meetinh®
bondholders, ruling by majority decision, by nat#fion sent to the Company with a copy to the Rapigent
declare all the New Notes due and repayable atmauat equal to their then current principal amowast,
reduced by the amortisation payments described ealovSection 4.7.3 and any applicable mandatory
prepayments on Asset Disposals described abovedtiof 4.7.4 (together with accrued and unpaid@stg

if any of the following events (each aBvent of Default’) shall have occurred:

(a) default is made for more than five Business<Daythe payment on the due date of principal terest or
any other amount in respect of any of the New Naies

(b) the Company does not perform or comply with ang or more of its other obligations in respecthef
New Notes, which default is incapable of remedyibcapable of remedy, is not remedied within 3¢sla
after the Company receiving from the representaifvie body of holders of the New Notes writterice of
such default; or
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(c) the Company is or is deemed by law or a caulig insolvent or bankrupt (including without listibn,
bankruptcy faillite), insolvency, voluntary or judicial liquidatiorliquidation volontaire or judiciairg,
composition with creditorsconcordat préventif de faillije reprieve from paymentsqrsis de paiement
controlled managemengéstion contr6léeor under any equivalent proceedings applicabl¢han country
having jurisdiction (such as in Francerocédure de sauvegardeedressement judiciairer liquidation
judiciaire) or fraudulent conveyancadtio pauliang) or is unable to pay its debts, stops or susppagiment
of all or a material part of (or of a particulapgyof) its debts or is inessation des paiements

(d) an order is made or an effective resolutiorspdgor the winding-up or dissolution of the Companthe
Company ceases or threatens to cease to carry onamaterial part of its business or operati@xsept for
the purpose of and followed by a reconstructionalgamation, reorganisation, merger or consolidaton
terms approved by the representative of the bodhotafers of the New Notes.

By way of exception to the above:

i. the New Notes shall not be due if the Compamyegies the situation no later than the day precedin
the general meeting of the holders of the New Nated

ii. the Safeguard plan of the Company as it culyesttnds and as it may be modified by the Comraérci

Court of Paris in the future (provided any such ification does not amend the terms of the New
Notes), and its implementation and performancd sioalbe deemed an Event of Default.

4.8.3 Term and average duration

The term of the New Notes as at the Issue Datebeifive years and approximately five months.

4.8.4 Gross yield to maturity rate

Assuming a subscription to a New Note at the I93tee on 1 September 2012, and assuming interest an
amortisation payments until the maturity date cf tiew Notes and redemption of the New Note at the
maturity date, the gross yield to maturity rate ldooe approximately 9.6% (without taking into acebany
mandatory prepayments on Asset Disposals), catmlilsased on the interest payments, scheduled repaym
and changes in principal amount as shown for ifiste purposes only in the table below (amountsuro).

Example interest table for illustrative purposes oty

4 October 28 28 February | 28 February 28 February 28 February 28 February
2012 February 2014 2015 2016 2017 2018
2013

Principal 10 10 10.7084 8.7438 6.6810 4.4482 0

amount per

New Note

Principal 75,200,000 75,200,000 80,526,887 65,753,232 5@®B230, 33,450,529 0

amount

outstanding

Applicable 5% 5% 5% 5% 4% 4%

Cash interest

rate

Applicable 5% 5% 5% 5% 4% 3%

PIK interest

rate

Cash interest 1,514,301 | 1,880,000 2,013,172 1,643,831 1,004,818 669,011
(same (same payment | (same payment | (same payment | (same
payment August 2014) August 2015) August 2016) payment
August 2013) August 2017)

PIK interest 0 5,326,887 4,026,344 3,287,662 2,009,636 1,063,51

(paid as cash)

Repayment 0 0 18,800,000 18,800,000 18,800,000 34,454,044

Scheduled 0% 0% 25% 25% 25% Remaining

amortisation outstanding

amount
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4.8.5 Representation of the bondholders

The bondholders will be represented and the genegatings of bondholders will be organised in adance
with the provisions of articles 86 to 94-8 of then@panies Act 1915.

A summary of the rules concerning the represemtaifoand the bodynfassg of the bondholders in force as
at the date of issue is set out below.

The bondholders together form a body, credameer alia for the purposes of representation of the common
interest of the bondholders in accordance withgtavisions of articles 86 to 94-8 of the Companies
1915. The general meeting of the bondholders (duhe term of the loan) or the Company (at the tirhthe
Issue) may appoint one or several representativigedody of bondholders and determine their pawer

When the representative(s) have been appointed,btimelholders will no longer be able to exercise
individually the rights attached to their New Notgginst the Company.

A meeting of the bondholders may be convened attang by the representative(s) or by the Board of
Directors. The representatives provided they hageived an advance on their expenses, or the Bufard
Directors must convene a meeting of the body ofibofders if bondholders representing 5 percentanernf
the total amount of outstanding New Notes so reiqud®e meetings of the bondholders will be heldhat
venue specified in the convening notice.

Every bondholder will have the right to attend ante at meetings of the bondholders in person gorbyy,

except that, if the Company itself holds New Notes, Company is not entitled to exercise the votiggts

attached to these New Notes. Evidence of title péigon to one or several New Notes will be esthbli in
accordance with the rules and procedures of thedikepy with which the New Notes are held. The ngti
rights attached to the New Notes are proportiooghe portion of the issue they represent, each Nete

carrying at least one vote.

A meeting of the bondholders may be convened (theevent of a merger involving the Company, i(ii)
order to approve certain changes to the bondhdldigtsts and (iii) generally, in order to determiray
measure aimed at defending the bondholders’ inter@asto ensure the exercise by the bondholdetbef
rights in accordance with the provisions of the @amies Act 1915.

A meeting of the bondholders may validly decidethaut any quorum requirements and by a simple ritgjor
of the votes cast by the bondholders present oesepted at the meeting, upon the appointmentemdval
of representatives, the removal of special reptetigas nominated by the Issuer and the approvangf
protective measure taken in the general interdstsedoondholders.

In respect of any other decision the meeting ottvedholders may validly decide upon a first coningronly

if the bondholders present or represented holceast| 50 percent of the total amount of the New &ote
outstanding at that time. No quorum is required atconvened meeting. The decisions at such meetiiilg
be passed by a majority consisting of not less tiwamnthirds of the votes cast by bondholders presen
represented.

Each bondholder shall have the right, during thelds prior to the general meeting of the bondhslds a
body to consult or take copies, or cause an ageth tso on its behalf, of the text of the proposeblutions
and the reports to be presented to the meetirigeatgistered office of the Company, and at tlieed of the
Paying Agent in Luxembourg and, as the case magtltay other place specified in the conveningaeoti

The first representative of the body of bondholdsrdVilmington Trust (London) Limited, domiciled at
1 King's Arms Yard, London EC2R 7AF, United Kingdom

Wilmington Trust (London) Limited shall perform thieinctions of representative until resignation or
dismissal by the general meeting of bondholdeth@mccurrence of an incompatibility. The repreatwne’s
term of office shall automatically cease on thet ldate of amortisation or general redemption, early
redemption or otherwise, of the New Notes.
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The remuneration of the representative of the lmfdyondholders shall be paid by the Company (asigedl
by article 91 of the Companies Act 1915); it shl payable in advance on 31 December of each year f
2012 to 2017 inclusive for as long as there are Netes in circulation at this date and a repressetaf the
body of bondholders has been appointed.

The Company shall be responsible for paying forabsts of convening and holding the general mestofg
bondholders, of announcing their decisions as vasll costs connected with any appointment of the
representative of the body (as provided by artBdeof the Companies Act 1915), all administrativel a
operational expenses of the body of bondholdergedisas the costs of this body's meeting.

In the event of the convening of a meeting of badirs, the bondholders shall meet at the regidteffice

of the Company or any other place set in the coimgenotice to attend the meeting. The notice terattthe
meeting shall be issued in accordance with the dd24 May 2011 on the exercise of certain rights of
shareholders in general meeting of listed companies

4.9 Resolutions and authorisations by virtue ofolitthe New Notes will be issued
4.9.1 Decision of the Board of Directors

In its meeting on 16 July 2012, the Board of Dicestvoted in favour of issuing the New Notes and ha
granted powers to authorized representatives exfely issue the New Notes on behalf of the Camypan
the Issue Date.

4.10 Issue date of the New Notes

It is expected that the New Notes will be issuediddctober 2012 (thdssue Date).

4.11 Restriction on the free trading of the Newdsot

There are no restrictions on the transfer of the Netes.

4.12 Taxation

Gross Up

All payments in respect of the New Notes will bedmdy the Company without withholding or deduction
taxation at source unless the withholding or deduocis required to be made by law. In such evems, t
Company will pay to the bondholders such additicer@ounts as shall be necessary in order that the ne
amounts received by the bondholders after withingldir deduction made under French or Luxembourg law
shall equal the amounts which would otherwise hawen receivable in respect of the New Notes, in the
absence of such withholding or deduction.

As Luxembourg laws and tax practices currently gtamo withholding taxes are paid in Luxembourg ag a
payments in respect of the New Notes, with the ipesssexception of payments made to Luxembourg
individuals and to individuals or residual entiti&hin the meaning of article 4.2 of the Europe2ouncil
Directive 2003/48/EC on the taxation of savingime, resident or established in a EU Member State(
than Luxembourg) or in certain EU dependent teigt

EU Savings Directive

On 3 June 2003, the Council of the European Unibopted Council Directive 2003/48/EC regarding the
taxation of savings income (th&U Savings Directivé). The EU Savings Directive entered into force Ion
July 2005.

Under the EU Savings Directive, Member States ameesl1l July 2005 required to provide to the tax
authorities of other Member States or the tax aitihe of the Netherlands Antilles, Aruba, Guernsisrsey,
the Isle of Man, Montserrat and the British Virgatands (the Dependent and Associated Territorie’y and
each a Dependent and Associated Territory) details of payments of interest and other similwome paid
by a paying agent (within the meaning of the EUiSgw Directive) to (or under certain circumstand¢eshe
benefit of) an individual resident in another MemBeate or resident in a Dependant and Associatedtdry
(the “Disclosure of Information Method”), except that Austria and Luxembourg are instesglired (unless
they elect otherwise) to impose a source tax ateaaof 35% (hereinafter th&burce Tax) for a transitional
period, unless the beneficiary of the interest payt®s elects for the exchange of information. Thaireq of
such transitional period depends on the conclusibrcertain other agreements relating to exchange of
information with certain other countries.
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If a payment were to be made or collected througheaber State which has opted for applying the &our
Tax and an amount of, or in respect of, SourceWare to be withheld from that payment, neitherlgsaier
nor any Paying Agent nor any other person wouldtléged to pay additional amounts with respectrg a
Bond as a result of the imposition of such Sourae. T

Investors should note that the European Commiskas announced proposals to amend the EU Savings
Directive. If implemented, the proposed amendmevdsld, inter alia, extend the scope of the EU Sgwin
Directive to (i) payments made through certain rimediate structures (whether or not establishea in
Member State) for the ultimate benefit of an EUivwidlal, and (ii) a wider range of income similar t
interest.

4.12.1 Luxembourg taxation

The statements herein regarding taxation in Luxaentdpare based on the laws in force in Luxembourgfas
the date of this Securities Note and are subjeantochanges in law. The following does not purpote a
comprehensive description of all the tax considenatwhich may be relevant to a decision to purehas/n
or dispose of the New Notes. Each prospective hadbeneficial owner of New Notes should constsitax
advisor as to the Luxembourg tax consequencesdaiwmership and disposition of the New Notes.

Luxembourg Tax Residency of bondholders

A bondholder will not become resident, or be deertwete resident, in Luxembourg by reason only &f th
holding of the New Notes, or the execution, perfance, delivery and/or enforcement of the New Notes.

Withholding tax

Under Luxembourg tax law currently in effect, withe possible exception of interest paid to indialdu
bondholders or residual entities (within the megnaf article 4.2 of the Savings Directive), thesernio
Luxembourg withholding tax on payments of inter@stluding accrued but unpaid interest) to the eixthat
such interest has been negotiated at arm’s lengthisanot profit participating. There is also noxembourg
withholding tax, with the possible exception of pants made to Luxembourg individuals and individuea
residual entities (within the meaning of articl@ 4f the Savings Directive), resident or establishea EU
Member State (other than Luxembourg) or in ceridihdependent territories, upon repayment of priaicip
case of reimbursement, redemption, repurchaseobraexgie of the New Notes.

Investors are nevertheless advised to consult tvair tax advisor for advice on their individual asion with
respect to the acquisition, sale and redemptichefNew Notes. Only these advisors are in a posttoduly
consider the specific situation of the investor.

Luxembourg non-resident individuals

Under the Luxembourg laws dated 21 June 2005, anded, implementing the Savings Directive and sgver
agreements concluded between Luxembourg and cedtgiendent territories of the European Union, a
Luxembourg based paying agent (within the meanfrige Savings Directive) is required since 1 JW92 to
withhold tax on interest and other similar inconsédpby it to (or under certain circumstances, ® lenefit

of) an individual or residual entities (within timeeaning of article 4.2 of the Savings Directivedident or
established in another Member State or in certdindépendent territories, unless the beneficiaryhef
interest payments elects for the procedure of exghaf information or for the tax certificate prdoee (a
residual entity can elect to be treated as an UCEESgnised in accordance with Directive 85/611/EEC

The withholding tax rate is 35% since 1 July 20The withholding tax system will only apply during a
transitional period, the ending of which depends tba conclusion of certain agreements relating to
information exchange with certain third countriBesponsibility for the withholding of the tax issasned by
the Luxembourg paying agent. Payments of interageuthe New Notes coming within the scope of the
Luxembourg laws of 21 June 2005, as amended, waiklibject to withholding tax of 35 % in Luxembaurg

Luxembourg resident individuals

Pursuant to Luxembourg law dated 23 December 2@885amended, a 10% withholding tax has been
introduced, as from 1 January 2006, on interestimilar income payments made by a Luxembourg based
paying agent (defined in the same way as in then8avDirective) to or for the immediate benefit of
beneficial owners who are Luxembourg individualidents. Responsibility for the withholding of thextis
assumed by the Luxembourg paying agent. Paymeritgesést under the New Notes coming within the law
of 23 December 2005, as amended, would be sulgjedgthholding tax of 10% in Luxembourg.

In addition, pursuant to the law of 23 December®@3® amended, Luxembourg resident individualsogdn
to self-declare and pay a 10% levy on interest matmmade by paying agents located in a Membee Sfat
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the European Union other than Luxembourg, a Mengtate of the European Economic Area (other than a
Member State of the European Union) or in a Statewitory which has concluded an agreement direct
relating to the Savings Directive.

The 10% withholding tax as described above or % levy are final when Luxembourg resident indiatu
are acting in the context of the management of thrérate wealth.

4.12.2 Belgian taxation

The following is a general description of certaial@an tax considerations relating to an investnierthe
New Notes. It does not purport to be a completdyaisaof all tax considerations relating to the NNwtes.
Prospective purchasers of the New Notes shouldutioiheir tax advisers as to the consequences uhdenx
laws of the country of which they are resident i purposes and the tax laws of Belgium of acqgiri
holding and disposing of the New Notes. This desicn is based upon the law as in effect on the déathis
prospectus and is subject to any change in lawntlagttake effect after such date.

For the purpose of the description below, a Belgesident is (i) an individual subject to Belgiaargonal

income tax (i.e., an individual who has his doneidih Belgium or has his seat of wealth in Belgiona

person assimilated to a Belgian resident), (ii)oapany subject to Belgian corporate income tax, (ae
company that has its registered office, its matal@shment, its administrative seat or its seanahagement
in Belgium), or (iii) a legal entity subject to Bghn legal entities tax (i.e., an entity other ttlacompany
subject to corporate income tax having its regestesffice, its main establishment, its administatseat or
its seat of management in Belgium).

A non-resident is a person who is not a Belgiaitesd.

Belgian withholding tax

The interest component of payments on the New Notade by or on behalf of the Issuer and which is
collected through a financial intermediary in Belgi is subject to Belgian withholding tax, currerdlya rate

of 21% on the gross amount. For Belgian residedividuals, an additional levy of 4% may apply teth
interest on the New Notes.

Interest on the New Notes collected by Belgiand@&si companies may benefit from an exemption of
withholding tax if the company receiving the intgrdelivers a specific residence certificate. Withholding
tax exemption does not apply to zero coupon notes.

For Belgian income tax purposes, interest incluy@eperiodic interest income, (ii) any amounts phidthe
Issuer in excess of the issue price (upon fullastipl redemption whether or not at maturity, oongurchase

by the Issuer), and (iii) if the New Notes qualify fixed income securities pursuant to Article 2, & of the
Belgian Income Tax Code 1992 (ITC 1992), in casa alale of the New Notes between interest payment
dates to any third party, excluding the Issuer,grerata of accrued interest corresponding toditention
period.

Belgian income tax treatment
Belgian resident individuals

For Belgian resident individuals holding the Newt&kas a private investment and who opt to suldmait t
interest on the New Notes, in addition to the witklimg tax of 21% to an additional levy of 4% witit at
source, the taxes withheld fully discharges thesmftheir personal income tax liability with respézthese
interest payments. This means that they do not tadeclare the interest obtained on the New Niotelseir
personal income tax return.

For Belgian resident individuals holding the Newt&®as a private investment and who do not optithong

the interest on the New Notes, in addition to tligolding tax of 21%, to an additional levy of 4Rtthheld

at source, the taxes withheld do not fully discleattgem from their personal income tax liability hiespect

to these interest payments. In such case, theegitamount on the New Notes will be communicated t
special contact centre operated by the competeviceeof the Belgian tax administration who may lexiege
certain information to the Belgian tax authoritiasd the individual will need to declare the inggr@mount in

its personal income tax return. The interest arham declared will normally be taxed at the interes
withholding tax rate of 21% plus local surchargése (Ministry of Finance has declared that the local
surcharges would not be applicable, but this dagsfallow from the laws currently in force) or ate
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progressive personal income tax rates plus loaahsuges taking into account the taxpayer's oteetaged
income (whichever is lower).

If the gross amount of all interest and dividendoime declared and/or communicated to the contattece
exceeds EUR 20,020 on a yearly basis (thresholticapfe for assessment year 2013, income year 201e)
interest declared on the New Notes exceeding hineshold will be subject to an additional levy &b4n the

personal income tax declaration. Certain specifitegories of interest and dividends are exemptratd
taken into consideration in order to calculate Wbketthe threshold is exceeded. Some other cag=gofi
interest and dividends are exempt, but are takiEndonsideration in order to calculate whetherttireshold

is exceeded.

If the interest payment is declared, the withhdjdiax retained and, if applicable, the additiomatyl of 4%
may be credited.

If the payment of interest is not made through Wiae intermediary and withholding tax is not widid, the
investors must report the interest income in tlinual tax return and pay tax thereon at the ra@l1%o,
possibly increased with the additional levy of 4%.

Capital gains realised on the disposal of the Nenteblare as a rule tax exempt, unless these NeesNoe
held for professional purposes or if the capitahgarealised outside the normal management osgrévate
estate. Capital losses realised upon the dispdgdhedNew Notes held as non-professional investraeatin
principle not tax deductible. If the New Notes lifyaas fixed income securities pursuant to Arti@e81, 8
ITC 1992, in case of a sale of the New Notes betveterest payment dates to any third party, exnmthe
Issuer, the pro rata of accrued interest correspgrtd the detention period does not constitutaital gain,
but interest, which may be subject to withholdiag (see the sectioB¢€lgian withholding takabove).

Specific tax rules apply to Belgian resident indivils who do not hold the New Notes as a private
investment.

Belgian resident companies

Holders of New Notes which are Belgian resident ganies will be subject to Belgian corporate incdme
on the interest payments made on the New NoteBeabrdinary corporate income tax rate of in pritecip
33.99%, any Belgian withholding tax withheld at smubeing fully creditable and refundable. Capifains
realised in respect of the New Notes will be pdrth® company’'s taxable income. Capital lossesigedl
upon the sale of the New Notes are in principledeductible.

Belgian legal entities

A Belgian resident investor subject to the non-prtdgal entities tax ifhpét des personnes morales /
rechtspersonenbelastipgvho receives interest without the interventionaoBelgian intermediary free of
Belgian withholding tax, is itself liable to deaaand pay the withholding tax of 21%.

Capital gains realised on the sale of the New Natesn principle tax exempt, unless the capitaiggualify
as interest (as defined in the sectidBefgian withholding takabove). Capital losses are in principle not tax
deductible.

Non-residents

Payments of interest made to investors who areresitlents of Belgium will not be subject to Belgian
withholding tax if the payments are not collectédotigh a Belgian financial intermediary (unlesssthe
investors have a permanent establishment in Belghnough which they hold the New Notes). Income
collected through regulated financial intermedigrie exempt provided that the investor deliversit$o
financial intermediary an appropriate certificateewemption.

Tax on stock exchange transactions

Secondary market trades in respect of the New Netkgive rise to a stock exchange takake sur les
operation de bourse / Taks op de Beursverrichtihdfethey are carried out in Belgium through a gsdional
intermediary. The rate applicable for secondargsand purchases is 0.09%. The tax is due sepafiatsi
each party to any such transaction, i.e., thers@hgnsferor) and the purchaser (transferee), bollected by
the professional intermediary. The amount of thegfer tax is, however, capped at EUR 650 per dicios

per party.

However, the tax referred to above will not be fgaby exempt persons acting for their own account
including all non-residents of Belgium, subjectthe delivery of an affidavit to the financial inteediary in
Belgium confirming their non-resident status andaia Belgian institutional investors, as definedairticle
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126/1, 2° of the Code of various duties and tagesié des droits et taxes divers / Wetboek diversiaten en
taksen.

4.12.3 French taxation

The following is a general description of certairefich withholding tax considerations and sets battax
regime that, under the current French legislatinay be applicable to holders of New Notes in retatio
income tax. Investors are reminded that only thett@atment applicable to persons subscribing éoNkew
Notes at issue is described below and that therfesbf the issue may contain tax liabilities sfietd them.
The information provided below does not purporb&oa complete description of French tax law andtjma
currently applicable. Prospective investors shaddsult with their own professional advisers inesrdo
assess their own tax position.

French withholding tax

All payments of interest and principal by the Iss(aeting out of its head office in Luxembourg arecof its
non-French branches) on the New Notes can be mede&ifd clear of any withholding or deduction foop
account of any taxes of whatsoever nature impdseted, withheld, or assessed by France or anyigalli
subdivision or taxing authority thereof or therémaccordance with the applicable French law, etiio the
possibility under certain circumstances for Freteohresident individuals holding New Notes as péirtheir
private assets to exercise an option, conditiomalcompliance with certain formalities, for the irgst
received on the New Notes to be subject to a fivihholding tax prélévement libératoineat the rate of
24%, the CSG of 8.2%, th@rélévement sociabf 5.4% and itcontributions additionnelles au prélévement
social of 1.4% and the CRDS of 0.5%, resulting in a gldba rate of 39.5%. The possibility to exercisis th
option applies only where the interest is paidHhmy lssuer acting out of its head office in Luxemigoor one
of its branches situated in a European Union MenStete, Iceland, Norway or Liechtenstein and thihoag
paying agent established in one of these juriguisti

Should the Issuer be acting out of its French braatl payments of principal and interest by theubs in
respect of the New Notes will not be subject tolighholding tax set out in Article 125 A Il of éhFrench
Code général des impdifsthe Issuer can prove that the principal purpase effect of such issue of the New
Notes was not that of allowing the payments ofregeor other revenues to be made in a Non-Codperat
State Etat ou territoire non coopératifis defined in Article 238-0-A of the FrenGlode général des impbts
(the “Exception”). Pursuant to the rulingRescri) of theDirection générale des impoits 2010/11 (FP et FE)
dated 22 February 2010, an issue of New Notesbeitlefit from the Exception without the Issuer hgvia
provide any proof of the purpose and effect of sashe of New Notes, if such New Notes are:

(a) offered by means of a public offer within theeaning of Article L.411.1 of the French Code
monétaire et financieor pursuant to an equivalent offer made in a Stttter than a Non-Cooperative State.
For this purpose, an "equivalent offer" means affigr aequiring the registration or submission of affer
document by or with a foreign securities markehatity; or

(b) admitted to trading on a regulated market omdfrench or foreign multilateral securities tradin
system provided that such market or system is ougtéd in a Non-Cooperative State, and the operatio
such market is carried out by a market operatammvestment services provider, or by such otheilar
foreign entity, provided further that such markpémtor, investment services provider or entityaslocated
in a Non-Cooperative State; or

(c) admitted, at the time of their issue, to theerations of a central depositary or of a securities
clearing and delivery and payments systems opevetbin the meaning of Article L.561-2 of the Frénc
Code monétaire et financieor of one or more similar foreign depositariesoperators provided that such
depositary or operator is not located in a Non-Guafive State.

In the case at hand, the conditions set out byulireg would be met so that interest and other imegaid on
the New Notes should be exempt from the Frenchhweltling tax provided for by Article 125 A Ill of &
French tax code.

Please note that investors are required to prawfdemation necessary to allow the paying ageritiemtify
the beneficial owners of interest paid accordinth®provisions of the EU Savings Directive.
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French income tax treatment

Individuals domiciled in France for tax purposegldmlding the New Notes as part of their privatsets
Under current legislation, interest and redemppoemiums (equal to the difference between amountset
received on the New Notes and amounts paid on #Hugjuisition or subscription) received by indivikua
domiciled in France for tax purposes holding thevNMotes as part of their private assets, are stitjec

(i) income tax computed based on a progressive goathis case, income subject to income taxdsiced by
deductible expenses, such as custody and coupangp\Losts),

(i) or, optionally, a flat withholding income tate of 24% (Article 125 A of the Fren€ode Général des

Impo6ty. This option must be expressly specified by teedficiary, at the very latest, when the income is
received.

Whatever the taxpayer decides, interest and bodentption premiums are subject to the following abci
security contributions at a global rate of 15.5% :

(i) general social security contributioooptribution sociale généralisgat 8.2% (Article 1600-O D and O E
of the Code Général des Impdtsof which up to 5.8% may be deductible, in thesealte of election for
taxation under the withholding tax regime referreébove, from income that is subject to a progvesscale
of income tax for the year of payment of the afoeationed general social security contribution (&dil54
quinquiesll of the Code Général des Impdis

(ii) social security frélévement socipht 5.4% (Article 1600-0 F bis of t@ode Général des Impjts

(i) an additional social security contributioontribution additionnelle au prélévement sofiat 0.3%
(Article L.14-10-4 of theCode de I'action sociale et des familles

(iv) an additional social security contributionlai% to finance social welfaredqntribution additionnelle au
prélévement social destinée au financement du tedersolidarité activie(Article L.262-24 of theCode de
I'action sociale et des famillgs

(v) social security debt reimbursement contributjoontribution pour le remboursement de la dette aegi
at 0.5% (Article 1600-0 J of tHeéode Général des Impdts

In addition, a surtax assessed on the tax pag@renu fiscal de référenaeay apply. This surtax would be
due at the rate of:

(i) 3% for that portion of the tax payersvenu fiscal de référenaghich is between Euro 250,000 and Euro
500,000 for a single person or between Euro 50041@0 Euro 1,000,000 for tax-payers subject to at joi
taxation (e.g. married couple),

(i) 4% for that portion of the tax payersvenu fiscal de référenaghich is above Euro 500,000 for a single
person and Euro 1,000,000 for tax payers subjezomt taxation (e.g. a married couple).

Legal entities liable to corporation tax

Interest on the New Notes held by legal entitiablé to corporation tax is included in their taxaisicome on
an accruals basis.

Redemption premium is defined as the differencevéen the amounts or values to be received undeMehe
Notes, whatever their nature, with the exceptiofirear interest paid annually on a regular bemisl those
paid upon subscription or acquisition of the Newtd¢o Redemption premium is taxable at the time of
redemption. However, if the redemption premium exis210% of the acquisition cost of the New Noted an
the average issue price of the New Notes does xused 90% of their redemption value, the redemption
premium shall be spread out over the life of thevNtes under the following conditions.

The portion of premium and interest to be addethxable income of any given year until redemptiérao
New Note is determined by applying to their acdigai cost (increased, if applicable, by the portafrthe

capitalized premium and interest on the anniverstate of the borrowing), the actuarial rate of iege

determined at the acquisition date (the actuaatd of interest is the annual rate which makes leqtiahis

rate and at compound interest, the current valiamounts to be paid and amounts to be received).

Interest and redemption premiums are taxable ateaaf 33.33% (or at a reduced rate of 15% undeaioe
conditions and within certain limits for companiggecified in Article 219 | b) of th€ode Général des
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Imp6tg to which is added a social security contributain3.3% calculated on the amount of corporate tax,
with an allowance of Euro 763,000 for each 12- rhquetriod. Furthermore, an additional contributidrb®

will apply for fiscal years ending between 31 Debem2011 and 31 December 2013 to companies with a
turnover exceeding Euro 250 million.

4.12.4 United Kingdom taxation

The following is a description of the United Kingdowithholding taxation treatment at the date heiaof
relation to payments of principal and interestéspect of the New Notes. It is based on curremtdad the
practice of Her Majesty's Revenue and CustorilARC "), which may be subject to change, sometimes with
retrospective effect. The comments do not dedi wiher United Kingdom tax aspects of acquiringding

or disposing of New Notes. The comments are madb®assumption that the Issuer of the New Natesi
resident in the United Kingdom for United Kingdoaxtpurposes. The comments relate only to theipaosit
of persons who are absolute beneficial owners@iNéw Notes. Prospective holders of New Notes Ishoe
aware that the particular terms of issue of aniesasf New Notes as specified in the relevant fieains may
affect the tax treatment of that and other seriesNew Notes. The following is a general guide for
information purposes and should be treated withr@gpate caution. It is not intended as tax advdoed it
does not purport to describe all of the tax comsitiens that may be relevant to a prospective @geh
Holders of New Notes who are in any doubt as tar tlhe position should consult their professiondviaers.
Holders of New Notes who may be liable to taxafiojurisdictions other than the United Kingdom &spect
of their acquisition, holding or disposal of theviNblotes are particularly advised to consult theafgssional
advisers as to whether they are so liable (and ifrader the laws of which jurisdictions), since fokowing
comments relate only to certain United Kingdom texeaspects of payments in respect of the New ote
particular, holders of New Notes should be awagt they may be liable to taxation under the lawstoer
jurisdictions in relation to payments in respecth® New Notes even if such payments may be matteuwi
withholding or deduction for or on account of tagatunder the laws of the United Kingdom.

UK Withholding Tax on Interest Payments by the &su

Interest on the New Notes may have a United Kingdonrce. The location of the source of a paymeiat i
complex matter. It is necessary to have regachse law and HMRC practice. Case law has establigiat
in determining the source of interest, all releviactors must be taken into account. HMRC hascatéid that
the most important factors in determining the sewta payment are those which influence wheresditmr
would sue for payment, and has stated that theepldere the Issuer does business, and the plage wthe
assets are located, are the most important factatss regard. However, provided that the New ddoare
and continue to be listed on the Luxembourg StoahBnge, the interest on the New Notes should &t
United Kingdom source and should be paid by thedssvithout withholding or deduction for or on aoob
of United Kingdom income tax.

UK interest on New Notes may be paid by the Issuiftout withholding or deduction for or on accouwit
United Kingdom income tax if the New Notes in regpef which the UK interest is paid constitute “teb
Eurobonds”. New Notes which carry a right to ietrwill constitute quoted Eurobonds provided they
and continue to be listed on a recognised stockange. Securities will be “listed on a recogniseatk
exchange” for this purpose if they are admittedré&aling on an exchange designated as a recogrisekl s
exchange by an order made by the CommissionersiftRC and either they are included in the United
Kingdom official list (within the meaning of Partd the Financial Services and Markets Act 2000)hay
are officially listed, in accordance with provisogorresponding to those generally applicable impean
Economic Area states, in a country outside theddniKingdom in which there is a recognised stoclharge.
The Luxembourg Stock Exchange is a recognised stockange. The Issuer's understanding of current
HMRC practice is that securities which are offiljidisted and admitted to trading on the main madehat
exchange may be regarded as “listed on a recogsieel exchange” for these purposes.

In all other cases, UK interest on the New Notey ffiadl to be paid under deduction of United Kingdom
income tax at the savings rate (currently 20%) exttitio such relief as may be available followindir@ction
from HMRC pursuant to the provisions of any apglleadouble taxation treaty, or to any other exeopti
which may apply.

Provision of Information
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Holders of the New Notes should note that whereiatgyest on New Notes is paid to them (or to aesspn
acting on their behalf) by the Issuer or any persothe United Kingdom acting on behalf of the kssa
“paying agent”), or is received by any person i@ United Kingdom acting on behalf of the relevaoitler of
the New Notes (other than solely by clearing oamaging the clearing of a cheque) (a “collectingrdethen
the Issuer, the paying agent or the collecting ag@nthe case may be) may, in certain cases,chéred to
supply to HMRC details of the payment and certaitails relating to the holder of the New Notes I(iding
the holder's name and address). These provisidhapply whether or not the interest has been zailject
to withholding or deduction for or on account ofitéd Kingdom income tax and whether or not the aplaf
the New Notes is resident in the United Kingdom Emited Kingdom taxation purposes. In certain
circumstances, the details provided to HMRC mapéssed by HMRC to the tax authorities of certaivent
jurisdictions.

Information may also be required to be reportecdoordance with regulations made pursuant to the EU
Savings Directive (see below).

Other Rules Relating to United Kingdom Withholdifagx

Where interest has been paid under deduction aedmdingdom income tax, holders of New Notes whe ar
not resident in the United Kingdom may be able @éoowver all or part of the tax deducted if thereats
appropriate provision in any applicable double tiaxetreaty.

The references to “interest” in this section 4.1&dan “interest” as understood in United Kingdom |taw.
The statements in this section 4.12.4 above ddaketany account of any different definitions aftérest” or
“principal” which may prevail under any other lawwhich may be created by the terms and conditidribe
New Notes or any related documentation. Holdendef Notes should seek their own professional adag
regards the withholding tax treatment of any payinwenthe New Notes which does not constitute “iesér
or “principal” as those terms are understood intéthiKingdom tax law. Where a payment on a New Note
does not constitute (or is not treated as) intei@stUnited Kingdom tax purposes, and the paymed &
United Kingdom source, it would potentially be sdijto United Kingdom withholding tax if, for exatepit
constitutes (or is treated as) an annual paymeatmanufactured payment for United Kingdom tax pegs.

In such a case, the payment may fall to be maderuddduction of United Kingdom tax (the rate of
withholding depending on the nature of the paymesubject to such relief as may be available foitmna
direction from HMRC pursuant to the provisions ofyaapplicable double taxation treaty, or to anyeoth
exemption which may apply.

The above description of the United Kingdom witlthog tax position assumes that there will be no
substitution of an issuer and does not considetakeonsequences of any such substitution.
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5. TERMS OF THE EXCHANGE OFFER FOR THE NEW NOTES
5.1 Bonds that may be exchanged in the Exchange

Subject to the restrictions described in sectioh “Exchange Restrictiofisholders of OPG Bonds and OG Bonds
(defined below) are eligible to participate in tBechange and exchange their OPG Bonds and/or O@<Bfum New
Notes. The following bonds may be exchanged irBk&hange:

(i) EUR 50,272,605.30 OBSAR 1 bonds issued by tom@any on 18 November 2005, ISIN code FR0010249599
(the 2010 OPG Bond¥);

CZK 1,400,000,000 (CZK 300,000,000 outstandi@gzech bonds issued by the Company on 3 Febrg0§,2
ISIN code CZ0000000195 (th2011 OPG Bond¥);

(i) EUR 24,169,193.39 bonds exchangeable forc&nnHvar shares issued by the Company on 30 Ju@g, 20
ISIN code XS0223586420 (the012 OPG BondY);

EUR 149,999,928 convertible bonds issued by @ompany on 1 June 2006, ISIN code FR00103333(@2 (t
“2013 OPG Bondy); and

EUR 175,000,461.60 OBSAR 2 bonds issued byGbepany on 28 March 2007, ISIN code XS0291838992 /
XS0291840626, (the2014 OPG Bond$ and together with the 2010 OPG Bonds, the 20PIGMonds, the
2012 OPG Bonds and the 2013 OPG Bonds, @RG Bonds): and

(i)

(v)
)

(vi) EUR 100,100,052 bonds issued by Orco Germamy24 May 2007, ISIN code XS0302623953 (theG

Bonds).

OPG Bonds and OG Bonds that are not offered foh@xge pursuant to the Exchange will remain outsanand will
entitle holders to payments according to their term

5.2 Exchange Ratios

New Notes will be issued in exchange for OPG Baatds ratio of EUR 1 in principal amount of New Nofer EUR 1 in
claim amount for the OPG Bonds under the Safegpkmal, subject to rounding. New Notes will be igbire exchange
for OG Bonds at a ratio of EUR 1 in principal ambafhNew Notes for EUR 1 in repayment amount fa¢ @G Bonds
(100% principal amourplus 4 percent interest accrued as of 31 May 208 25 percent redemption premium), subject
to rounding. The New Notes will be issued in inidanominations of € 10 per New Note.

A holder who chooses to exchange OPG Bonds andBB6Onds pursuant to the Exchange will receive, lanlssue
Date a number of New Notes equal to the produéi) afie number of OPG Bonds and/or OG Bonds valaffgered and
accepted for exchange, and (ii) the relevant ratidlew Notes per bond as indicated in the righuooi of the table

below:

Bond tranche Denomination Ratio of principal| Amount of New | Ratio of number of
amount of New Notes| Notes per Exchanged New Notes per
to principal amount of | Bond Exchanged Bond
Exchanged Bond

2010 OPG Bond € 686.10 1.256963562 € 862.4026996 6.248

2011 OPG Bond € 387,666.66671.379310199 € 534,712.5872 53,471

(10,000,000 CZK)

2012 OPG Bond € 26.03 1.195452329 € 31.11762412 118.1

2013 OPG Bond € 138 1.415495671 € 195.3384026 49.53

2014 OPG Bond| € 1463.90 1.303204134 € 1907.760531 90.78

OG Bond €676 1.29 € 872.04 87.204

The OPG Bond ratios for the principal amount of Ndates to principal amount of Exchanged Bond améved from
the ratio of claim amount under the Safeguard Rigrincipal amount, as shown in the table below:
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Bond tranche Principal amount Claim amount under the Ratio
Safeguard plan
2010 OPG Bond €50 272 605.80 € 63 190 833.01 QEPTHH 2
2011 OPG Bond € 11 630 000.00 € 16 041 377.62 3BYD9
2012 OPG Bond € 24169 193.89 € 28 893 118.52 4153789
2013 OPG Bond € 149 999 928.00 € 212 324 248.69 15296671
2014 OPG Bond €175 000 461.60 € 228 061 324.94 032(}134

5.3 Procedure for participating in the Exchange
5.3.1_Submission of Exchange Instructions

In order to participate in, and be eligible to igeeNew Notes pursuant to, the Exchange, holderst walidly offer OPG
Bonds or OG Bonds for exchange by delivering, oargging to have delivered on their behalf, viatdlevant Clearing
System and in accordance with the requirementsicti €learing System, a valid Exchange Instructiat ts received
by the relevant Depositary and/or Exchange Agefarbehe Instruction Deadline, which is not subsayly revoked (in
the circumstances in which such revocation is péedii. An ‘Exchange Instruction’ is the electronic exchange and
blocking instruction in the form specified in thde@ring System notice for submission by Direct iegrants to the
Exchange Agent via the relevant Clearing Systemiamdcordance with the requirements of such GhgaBlystem.

Only Direct Participants may submit Exchange Instrictions. Each holder that is not a Direct Participah must
arrange for the Direct Participant through which such Holder holds its OPG Bonds and/or OG Bonds to sumit a
valid Exchange Instruction on its behalf to the retvant Clearing System before the deadlines specifidoy the
relevant Clearing System.Holders are advised to check with any bank, saearliroker or other intermediary through
which they hold their OPG Bonds or OG Bonds as tenvsuch intermediary requires receipt of instoundifrom a
holder in order for that holder to give or revoke iastruction to participate in the Exchange beftite applicable
deadlines. The deadlines set by any such inteanedind each Clearing System for the submissiorvatiirawal of
Exchange Instructions will be earlier than thevale deadlines specified in this Securities Note.

The Instruction Deadline is the final deadline fiotders to participate in the Exchange. Holdeas diifer OPG Bonds or
OG Bonds for exchange where such offer is recebyethe Exchange Agent after the Instruction Deadiiill not be
eligible to participate in the Exchange.

The receipt of Exchange Instruction by the relev@tgaring System will be acknowledged in accordawith the
standard practices of such Clearing System andeglilt in the blocking of the relevant OPG Bondd/ar OG Bonds in
the holder's account with the relevant Clearing@ysso that no transfers may be effected in relatiosuch OPG Bonds
and/or OG Bonds.

5.3.2_ Revocation of Exchange Instructions

Exchange Instructions may be revoked at any tineenftheir time of submission until the RevocationabDline.
However, Exchange Instructions will become irredsleaon the Revocation Deadline (and Exchange lostms
submitted after the Revocation Deadline will bewocable from the time of their submission). Exadeinstructions
may be revoked by a holder, or the relevant DiRaticipant on its behalf, by submitting a valiéatonic withdrawal
instruction to the relevant Clearing System betbeeRevocation Deadline. To be valid, such instomctust specify the
OPG Bonds and/or OG Bonds to which the originaliaxge Instruction related, the securities accamnthich such
OPG Bonds and/or OG Bonds are credited and anyr dttiermation required by the relevant Clearing t8ys.
Beneficial owners of OPG Bonds and/or OG Bonds #natheld through an intermediary are advised &zklhwith such
entity when it would need to receive instructionsrévoke an Exchange Instruction in order to mbet Revocation
Deadline.
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5.3.3 Rounding of Fractional Amounts

The New Notes will only be issued to each bondhaldevhole number amounts of New Notes, in inidahominations
of € 10 in principal amount per New Note. Accoglin a rounding mechanism will be applied in orttewobtain the
number of New Notes to be issued to each bondholde number of OPG Bonds or OG Bonds to be exdthimgy
multiplied by the ratio of the number of New Nofex bond, as indicated in the right column of tele in the above
section 5.2 Exchange Ratib This result is rounded down to the nearest whulenber, giving the amount of New
Bonds to be issued to the holder in exchange ®8RG Bonds or OG Bonds.

With the exception of the 2011 OPG Bonds, becansePG Bonds and the OG Bonds are held throughckEamo
Bank SA and Clearstream Banking S.A. (together, @learing Systems), this rounding will be performed at the level
of the custodian/participant@irect Participant”) in the clearing systems, and not at the levethef beneficial owner.
It will then be the Direct Participants’s respoiiliipto debit the OPG Bonds and the OG Bonds frama distribute the
New Notes to the beneficial owner(s). This couldutein numbers of New Notes that differ from thembers that
would be obtained by using the procedures descabede at the level of the beneficial owrtldowever, if a beneficial
owner would like the rounding steps to be perforraethe level of the beneficial owner (and notlgheel of the Direct
Participant), it may voluntarily disclose the numhe bonds it holds to the clearing systems throitghDirect
Participant on an anonymous basis. In order foh snformation to be taken into account, it mustgoevided by the
Instruction Deadline.

5.3.4 Delivery to Direct Participants

Unless the context otherwise requires, all refezenia this Exchange Prospectus to Holders or heldéthe OPG
Bonds, OG Bonds or New Notes include: (a) eachgpevsho is shown in the records of the Clearing Syst as a
holder of the OPG Bonds, OG Bonds or New Note®(adferred to as Direct Participants and each adDiParticipant);
and (b) each beneficial owner of the OPG Bonds,BaGds or New Notes holding such OPG Bonds, OG Bonddew

Notes, directly or indirectly, in an account in theme of a Direct Participant acting on such ber@fowner's behalf.

However, for the purposes of the exchange of ang BBnds or OG Bonds for New Notes pursuant to tkeh&nge, to
the extent the beneficial owner of the relevant OB$hd or OG Bond is not a Direct Participant, tb&evant New
Notes will only be delivered by the relevant ClegriSystem to the relevant Direct Participant amddélivery of such
New Notes by or on behalf of the Company to suckafdhg System and by such Clearing System to sudéctD
Participant will satisfy the respective obligationfsthe Company and such Clearing System in respfettte exchange
of such OPG Bonds or OG Bonds.

Accordingly, each beneficial owner of OPG Bond<Os Bonds who holds his OPG Bonds or OG Bonds, tyrec
indirectly, in an account in the name of a DireefrtRipant must rely on the procedures of, and eogtractual
arrangements in place with, such Direct Participentt any other relevant intermediaries.

5.3.5_ Representations

By submitting a valid Exchange Instruction to te&evant Clearing System in accordance with thedstahprocedures of
such Clearing System, a holder and any Direct &patit submitting such Exchange Instruction on sualder's behalf
shall be deemed to agree with, and acknowledgeesept, warrant and undertake to, the Company lamdExchange
Agent the following at the Instruction Deadline atid time of settlement on the Issue Date (if adéolor Direct

Participant is unable to make any such agreememickmowledgement or give any such representati@mranty or

undertaking, such holder or Direct Participant sti@ontact the Exchange Agent immediately):

(a) it has received the Exchange Prospectus, aadrévdewed and accepts the terms, conditions, risk
factors (including the risk factors in the Registia Document), New Notes terms and other consiiera

of the Exchange, all as described in this Exch&mgspectus (including the Registration Documenmt), lzas
undertaken an appropriate analysis of the impbcetiof the Exchange without reliance on any of the
Company or the Exchange Agent;

(b) upon the terms and subject to the conditionth@fExchange, it offers for exchange in the Exgleaine
number of OPG Bonds and/or OG Bonds blocked iadgtount in the relevant Clearing System and, stibjec
to and effective upon such exchange by the Compamgnounces all right, title and interest in aodall
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such exchanged OPG Bonds and/or OG Bonds and waihaseleases any rights or claims it may have
against the Company with respect to any such OP@8and/or OG Bonds and the Exchange;

(c) it agrees to ratify and confirm each and eatyor thing that may be done or effected by then@any,
any of its representatives or any person nominatedhe Company in the proper exercise of his or her
powers and/or authority hereunder;

(d) it has observed the laws of all relevant jud8dns; obtained all requisite governmental, exde
control or other required consents; complied withrequisite formalities; and paid any issue, tfansor
other taxes or requisite payments due from it iche@spect in connection with any offer or accegeaim
any jurisdiction and that it has not taken or oedtto take any action in breach of the terms offkehange
or which will or may result in the Company, the Baonge Agent or any other person to act in breatheof
legal or regulatory requirements of any such jucisoh in connection with the Exchange;

(e) none of the Company or the Exchange Agent lesngt any information (other than procedural
guidance) with respect to the Exchange save agesigrset out in this Exchange Prospectus, noaha®f
them made any recommendation to it as to whethshauld offer OPG Bonds and/or OG Bonds in the
Exchange and it has made its own decision withriega offering OPG Bonds and/or OG Bonds in the
Exchange based on any legal, tax or financial &ditibas deemed necessary to seek;

(f) it is not a person to whom it is unlawful to keaan invitation pursuant to the Exchange under
applicable securities laws, and it has compliedhsit laws and regulations applicable to it for theposes
of its participation in the Exchange;

(g) if it is not in Luxembourg, France, Belgium tite United Kingdom then it is either a “qualified
investor” as defined in the Prospectus Directivéngdemented in each country of the European Uwioit
qualifies for another applicable exemption from Erespectus Directive and other applicable seesriaws
concerning the Exchange.

(h) it has full power and authority to offer fora»ange and transfer the OPG Bonds and/or OG Bonds
offered for exchange and such OPG Bonds and/or O@8 will be transferred to, or to the order o€ th
Company with full title free from all liens, chaggeencumbrances and rights of set-off, not sulifeeiny
adverse claim and together with all rights attactteduch OPG Bonds and/or OG Bonds, and it wilbrup
request, execute and deliver any additional doctsnemd/or do such other things deemed by the Coynpan
to be necessary or desirable to complete the #riasid cancellation of such OPG Bonds and/or OGdBon
or to evidence such power and authority;

(i) the terms and conditions of the Exchange dhaltieemed to be incorporated in, and form a pathef
Exchange Instruction which shall be read and caestiaccordingly, and that the information giverobyn
behalf of such holder in the Exchange Instruct®rriie and will be true in all respects at the tiofiehe
exchange on the Issue Date; and

(i) the receipt of an Exchange Instruction by tekevant Clearing System will constitute instrucidn
debit the securities account of the relevant DiRatticipant on the Issue Date in respect of athef OPG
Bonds and/or OG Bonds that the relevant holderdifesed for exchange, upon receipt by such Clearing
System of an instruction from the Exchange Agentsich OPG Bonds and/or OG Bonds to be transferred
to the specified account of the Company or its agenits behalf and against credit of the relevdatv
Notes, subject to the valid revocation of such Exgje Instruction.

5.3.6 Extension and Amendment

Notwithstanding any other provision of the Exchartpe Company may, subject to applicable lawstsapption and in
its sole discretion,

(a) extend the Instruction Deadline for, or reoptre Exchange (in which case all references in Ehishange
Prospectus to “Instruction Deadline” shall for {herposes of the Exchange, be to the latest timedatel to which the
Instruction Deadline has been so extended or tlcbd&hge reopened, unless the context requires agener
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(b) otherwise extend, re-open or amend the Exchamgay respect (including, but not limited to, aewtension, re-
opening or amendment, as applicable, in relatidhédnstruction Deadline and/or Issue Date);

The Company will ensure an announcement is madesipect of any such extension, re-opening or amentias soon

as is reasonably practicable after the relevantsiecis made. In the case of an extension or aendment, a
supplement to the Exchange Prospectus will be pedpén the case of a re-opening, a new Prospedtiise prepared.

5.3.7_Announcement of Results

As soon as reasonably practicable after the Insbru®©eadline, the Company will announce the fiaggregate amount
of OPG Bonds and OG Bonds accepted for exchangdinhl aggregate principal amount of New Notebddssued and
will confirm details of the Issue Date for the Eacige, by publication of a press release. Holdashve offered OPG
Bonds and/or OG Bonds for exchange will receivedbeesponding number of New Notes, subject to dougy on or
about the Issue Date.

Subject to the offer restrictions set out in seto4 ‘Exchange Restrictiofisthe Exchange is being made in respect of
any and all of the remaining OPG Bonds and OG Bof#G Bonds and OG Bonds that are not offered lgehns
pursuant to the Exchange will remain outstandirdy il entitle holders to payments according toitierms.

5.4 Expected Timetable for the Exchange

This is an indicative timetable for the timing betExchange based on the dates in this Exchangpdttos. All times
are in Central European Summer Time (CEST). Timethble is subject to change and dates and tiness e
extended or amended by the Company in accordartbetlvé terms of the Exchange. Accordingly, the alctumetable
may differ from the timetable below.

29 August 2012: Approval of the Exchange Prospgebtuthe CSSF

30 August 2012: Notification of certificate of appal by the CSSF to the AMF, FSMA and FSA.

6 September 2012: Commencement of the Exchange

5pm, 24 September 2012: Revocation Deadline

5pm, 27 September 2012: Instruction Deadline

1 October 2012: Announcement of Exchange results

4 October: Issue Date / Listing on the official lisd admission to trading on the regulated

market of the Luxembourg Stock Exchange

The Exchange will be open from 6 September 20127t8eptember 2012, the Instruction Deadline. Thwaldates are
subject to the right of the Company to extend, perp amend and/or terminate the Exchange (sulgeaplicable law
and as provided in this Exchange Prospectus). olde advised to check with any bank, securitiekdr or other
intermediary through which they hold OPG Bonds @& Bonds as to when such intermediary would requceipt of

instructions from a holder in order for that holdebe able to participate in, or revoke theirrnstion to participate in,
the Exchange before the deadlines set out abotie.d€adlines set by any such intermediary and €dring System
for the submission of Exchange Instructions willdaglier than the relevant deadlines above.

5.5 Amount of the Issue and Issue Price
5.5.1 Issue Price
The New Notes will be issued at 100% of their gpatamount (i.e., € 10 per New Note).
5.5.2 Amount of the Issue

Up to € 75,200,000, assuming 100% participatiothan Exchange, and based on the amount of OPG Bonds
remaining after completion of the equitization ppeoximately 89.9% of the OPG Bonds.

5.5.3 Reduction of the amount of the Issue
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The amount of the Issue will depend on the numbéolters that exchange their OPG Bonds and OG 8ond
for New Notes.

5.5.4 Minimum and/or maximum amount of subscription

The maximum amount of New Notes that will be issigedpproximately € 75,200,000, assuming 100%
participation in the Exchange. There is no minimamount. The New Notes will be issued in the amount
corresponding to the amount of OPG Bonds and OGi8dmt are offered in exchange by holders.

5.5.5 Closing dates and payment and delivery camditof the New Notes
The settlement and delivery of the New Notes aiket place on the Issue Date.
5.5.6 Method of publication of the results of theekange

The Company will publish the results of the Exchaibg press release, on its website and througblétaeing
systems on 1 October 2012.

5.6 Depositary, Paying Agent and Exchange Agent

The Issuer has appointed BNP Paribas Securitiegcg8sr Luxembourg Branch,saciété en commandite par
actionsexisting under the laws of France, registered thiehParis Trade and Companies Register under the
registration number RCS Paris 552 108 011 (C.ktlifieation: FR60552108011), acting through its
Luxembourg Branch BNP Paribas Securities Servic€sAS, Luxembourg Branch, established at 33, rue de
Gasperich, L-5826 Hesperange, Luxembourg, regidteith the Luxembourg Register of Commerce and
Companies under the registration number B 86862he initial Depositary, Paying Agent and Excleang
Agent.

Payment of interest and principal and of any otuens due pursuant to the New Notes will be madeeo
order of the Paying Agent in euro by crediting ancnt denominated in euro in the name of the RBayin
Agent. Payment on behalf of the Company will be enbyg, or upon instructions of, the Paying Agenbtigh
the clearing and settlement systems (Euroclear BadkClearstream) and any such payment validly nmade
favour of the bondholders shall release the Compauaythe Paying Agent.

The Company and the Paying Agent will not be ligbléhe bondholders or any other person in respieahy
costs, commissions, losses or other expenses dedrtecor resulting from the money transfer in eamd/or
any currency exchange or rounding which may bdeélt the delivery of New Notes or interest.

If the payment date of any principal, interest threv amount relating to the New Notes is not a Bess Day,
the bondholder will only have a right to paymensoth amount on the next following Business Day, aill
have no right to any interest or other sum as @tre§such deferral.

The Issuer may appoint replacement agents proviggdhere will always be a paying agent. In such
circumstances, a notice will be published in a lmkeurg newspaper with wide distribution (thegeblat}
containing the names and addresses of any sucgesgog agent or depositary, as applicable.

6. ADMISSION TO TRADING OF THE NEW NOTES

Application has been made for the listing of thesNidotes on the official list of the Luxembourg Stoc
Exchange and for the admission to trading of thevMotes on the regulated market of the Luxembourg
Stock Exchange, which is a regulated market putsteaDirective 2004/39/EC. The New Notes have been
accepted for clearing and settlement by EuroclearkBand Clearstream. Their anticipated listing daté
October 2012 under ISIN code: XS0820547742 and comeonde: 082054774,

There is no intention to apply for an admissiothaf New Notes to trading on another market.
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