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DOMUS
Domus N.V.

(a public company with limited liability (naamloze vennootschap) incorporated under the laws of The Netherlands, with its corporate seat
in Amsterdam, The Netherlands)

Offering of up to 12,203,030 Ordinary Shares

This prospectus (the “Prospectus”) relates to an offering (the “Offering”) by (i) Domus N.V. (the “Company”), a public company with
limited liability (naamloze vennootschap) incorporated under the laws of The Netherlands, of up to 2,303,030 newly issued ordinary
shares in the capital of the Company, with a nominal value of €0.20 each (“Shares”), from which it is targeting to receive gross
proceeds of approximately €38 million and (ii) RPG Property B.V. (the “Selling Shareholder”), an indirect wholly owned subsidiary of
BXR Group Limited, of up to 9,900,000 existing Shares. The Shares being offered by the Company and the Selling Shareholder are
herein referred to as the “Offer Shares”. The Offer Shares are being: (i) sold in the United States to “qualified institutional buyers” or
“QIBs” (as defined in Rule 144A (“Rule 144A”) under the U.S. Securities Act of 1933 (the “U.S. Securities Act”)) in reliance on
Rule 144A; and (ii) offered and sold to institutional investors (including Qualified Investors (as defined herein)) in various jurisdictions
outside the United States in offshore transactions in compliance with Regulation S (“Regulation S”) under the U.S. Securities Act.

Prior to the Offering, there has been no public market for the Shares. Application has been made to list all of the Shares under the
symbol “DOMUS” on Euronext in Amsterdam (“Euronext Amsterdam”), a regulated market of Euronext Amsterdam N.V.
(“Euronext”). Subject to acceleration or extension of the timetable for the Offering, trading on an “as-if-when-issued/delivered” basis
in the Offer Shares is expected to commence on or about 8 May 2014 (the “First Trading Date”).

An investment in the Offer Shares involves substantial risks and uncertainties. See “Risk Factors” beginning
on page 17 for a discussion of certain factors that should be considered in connection with an investment in
the Offer Shares. All of these factors should be considered before investing in the Offer Shares.

OFFER PRICE: EXPECTED TO BE IN THE RANGE OF €16.50 TO €20.50 PER OFFER SHARE
(THE “OFFER PRICE RANGE”)

The offering period (the “Offering Period”) will commence on 24 April 2014 and is expected to close no later than 12:00 Central
European Time (“CET”) on 7 May 2014, subject to acceleration or extension of the timetable for the Offering. The offer price per
Offer Share (the “Offer Price”), and the exact number of Offer Shares offered in the Offering, will be determined by the Company, the
Selling Shareholder and the Underwriters after the end of the Offering Period on the basis of the bookbuilding process and taking into
account market conditions, a qualitative assessment of demand for the Offer Shares and other factors deemed appropriate. The Offer
Price and the exact number of Offer Shares will be stated in a pricing statement (the “Pricing Statement”), which will be deposited
with the Dutch Authority for the Financial Markets (Stichting Autoriteit Financiéle Markten) (the “AFM”) and published in a press
release on the Company’s website. The Company, the Selling Shareholder and the Underwriters reserve the right to increase the
maximum number of Offer Shares before the end of the Offering Period. Any such increase will be announced in a press release prior
to the end of the Offering Period.

The Offer Price Range is an indicative price range and can be changed. Any increase in the top end of the Offer Price Range on the
last day of the Offering Period or the determination of an Offer Price above the Offer Price Range will result in the Offering Period
being extended by at least two business days; any increase in the top end of the Offer Price Range on the day prior to the last day of the
Offering Period will result in the Offering Period being extended by at least one business day. Any change in the number of Offer
Shares and/or the Offer Price Range will be announced in a press release on the Company’s website.

The Selling Shareholder has granted to J.P. Morgan Securities plc, as stabilisation manager (the “Stabilisation Manager”), on behalf of
the Underwriters, an option to purchase up to 1,830,454 additional Shares (the “Over-allotment Shares”) at the Offer Price (as
defined below) to cover over-allotments or short positions, if any, in connection with the Offering (the “Over-allotment Option”). The
Over-allotment Option will be exercisable for a period of 30 days following the First Trading Date. As used herein, the term “Offer
Shares” shall include any Over-allotment Shares (unless the context otherwise requires).

Subject to acceleration or extension of the timetable for the Offering, payment (in euro) for, and issue and delivery of, the Offer Shares
(“Settlement”) is expected to take place on or about 13 May 2014 (the “Settlement Date”). If Settlement does not take place on the
Settlement Date as planned or at all, the Offering may be withdrawn, in which case all applications to subscribe for or purchase Offer
Shares will be disregarded, any allocations made will be deemed not to have been made and any payments made will be returned
without interest or other compensation and transactions in Offer Shares on Euronext Amsterdam will be annulled. Any dealings in
Offer Shares prior to Settlement are at the sole risk of the parties concerned. None of the Company, the Selling Shareholder, the
Underwriters or Euronext accepts responsibility or liability with respect to any person as a result of the withdrawal of the Offering or
the (related) annulment of any transaction in Offer Shares on Euronext Amsterdam. The Offer Shares will be delivered in book-entry
form through the facilities of Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V. (“Euroclear Nederland”).

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any of the Offer Shares in any jurisdiction or to
any person to whom it would be unlawful to make such an offer.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or the applicable securities laws of any state or
other jurisdiction of the United States and are being: (i) sold in the United States only to persons who are QIBs, in reliance on
Rule 144A; and (ii) offered and sold outside the United States in compliance with Regulation S. Prospective purchasers are hereby
notified that sellers of the Shares may be relying on the exemption from the provisions of Section 5 of the U.S. Securities Act provided
by Rule 144A. For a description of certain restrictions on transfer of the Offer Shares, see “Tiansfer Restrictions”.

This Prospectus constitutes a prospectus for the purposes of Article 3 of Directive 2003/71/EC of the European Parliament and of the
Council of the European Union (as amended, including by Directive 2010/73/EU) (the “Prospectus Directive”) and has been prepared
in accordance with Chapter 5.1 of the Dutch Financial Supervision Act (Wet op het financieel toezicht) and the rules promulgated
thereunder (the “Dutch Financial Supervision Act”). This Prospectus has been filed with and approved by the AFM.

Sole Global Coordinator and Bookrunner
J.P. Morgan

Lead Managers

Kempen & Co Wood & Company

Prospectus dated 24 April 2014
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SUMMARY

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in
Sections A - E (A.1 - E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
company, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of “Not applicable”.

Section A—Introduction and Warnings

Al

Introduction and
warnings

This summary should be read as an introduction to the prospectus
(the “Prospectus”) relating to the offering (the “Offering”) of up to
12,203,030 ordinary shares, with a nominal value of €0.20 each, in the
capital of Domus N.V. (“Shares”). Any decision to invest in Shares
should be based on consideration of the Prospectus as a whole,
including any documents incorporated by reference. Where a claim
relating to the Prospectus is brought before a court in a Member State
of the European Economic Area, the plaintiff may, under the national
legislation of the Member State where the claim is brought, be
required to bear the costs of translating the Prospectus before the
legal proceedings are initiated. Civil liability attaches only to the
persons who have tabled this summary, including any translation
thereof, but only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of the Prospectus
or it does not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when
considering whether to invest in Shares.

A2

Consent, indication,
conditions and notice

Not applicable. The Company does not consent to the use of the
Prospectus for the subsequent resale or final placement of securities
by financial intermediaries.

Section B—The Issuer

B.1

The legal and
commercial name of
the Company

Domus N.V. (the “Company”).

B.2

Domicile, legal form,
legislation and
country of
incorporation

The Company is a public company with limited liability (naamloze
vennootschap) incorporated under the laws of The Netherlands. The
Company has its corporate seat in Amsterdam, The Netherlands.

The Company together with its subsidiary, RPG Byty, is referred to
herein as the “Group”.
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B.3

Key factors relating to
the nature of the
Group’s operations
and its principal
activities

We are the largest privately owned residential real estate company in
the Czech Republic measured by the number of units owned and
managed.

Our portfolio is concentrated in the Moravian-Silesian region, in and
around Ostrava, the second largest urban area in the Czech Republic
and the third largest city. We believe we provide high quality,
reasonably priced rental housing that is accessible to the majority of
the population in the region. As at 31 December 2013, our portfolio
comprised 5,039 buildings, consisting of 43,314 residential units with a
total floor area of 2.6 million sqm and 1,909 commercial units with a
total floor area of 124,517 sqm, and 97.6 hectares of undeveloped
land. According to the valuation report prepared by CBRE (the
“Valuation Report”), which is included in the Prospectus, the fair value
of our residential portfolio was CZK 24,260 million (€884 million),
which equates to CZK 9,323 per sqm (€340 per sqm), compared to an
average replacement cost per sqm of CZK 28,750 (€1,048), as
estimated by management.

Following the liberalisation of residential rent regulations in the
Moravian-Silesian region with effect from 31 December 2010, we
implemented a rent normalisation programme, which provides for
gradual and affordable increases in rents under long-term lease
agreements that are designed to achieve management’s target of
having all tenants pay market rents by 2020. Substantially all of our
tenants whose properties were subject to deregulation (more than
90 per cent. of our tenants as at 31 December 2010) signed up to our
rent normalisation programme. We refer to rents charged to tenants
in connection with this programme as “post-regulated rents”. As rents
were deregulated, we experienced an expected increase in our vacancy
rates. Vacancy rates stabilised in the summer of 2012 and were
10.90 per cent. as at 31 December 2012. In 2013, vacancy rates
decreased, falling to 10.76 per cent. as at 31 December 2013. We
believe that vacancies at this level have a positive effect on our
business in the short term, as they allow us to re-lease vacant units at
market rates. We also believe that vacancy rates will continue to
decrease in line with current trading as a result of the improving
market in certain areas in which we operate and the efforts of our
dedicated central leasing team.

We have invested more than CZK 7 billion (€280 million) in our
residential portfolio since 2006. These investments have included
capital expenditure pursuant to our one-off investment programme,
on-going capital expenditure and value-enhancing maintenance
expenditure (which is treated as an expense on our income
statement). Our one-off investment programme was designed to
support our rent normalisation programme and make our residential
units more attractive to tenants. One of the key components of the
one-off investment programme was the replacement of windows in
over 40,000 units, which was completed in the fourth quarter of 2013.
The one-off investment programme also has included the replacement
of a significant number of lifts across our residential portfolio and the
refurbishment of common areas in the majority of our apartment
buildings. Our on-going capital expenditure has included continuous
facade, roof, balcony, lift and riser upgrades as well as the
refurbishment of vacant units. Our capital expenditure is expected to
decrease significantly as our one-off investment programme nears
completion. We expect that our total annual capital expenditure will
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decrease from CZK 1,206 million (€49.0 million) in 2011 to
CZK 604 million (€24.2 million) in 2014. By the end of 2014, we
expect that we will have no capital expenditure remaining that is
related to our one-off investment programme, and our on-going
capital expenditure will decrease to CZK 431 million (€17.2 million)
in 2016 and to CZK 407 million (€16.3 million) in 2018 and
subsequent years. We also expect that our maintenance expenses will
remain stable, at approximately CZK 213 million (€8.5 million) per
year in the medium term. Accordingly, we currently estimate that our
on-going capital expenditure and maintenance expenses will amount
to CZK 620 million (€24.8 million) per year (€9.6 per sqm) from 2018.

We believe that we have the following strengths:

* Favourable macroeconomic environment and supportive household
growth;

* Vertically integrated operating platform run by a highly successful
management team;

* Leading position in the attractive Central European market with
high barriers to entry;

 Attractive and well-maintained residential portfolio;

* Diversified residential portfolio with broad demographic appeal
and stable tenant base;

e Strong and contracted rental growth driven by rent deregulation;
and

» Strong operating performance underpinned by a conservative
capital structure.

Our strategy is composed of the following elements:

* Achieve revenue growth through contracted increases in
post-regulated rents and re-leasing vacant units at market rates;

* Increase occupancy rates;

* Continue to optimise our tenant base;

* Increase operating efficiency;

* Continue to deploy value enhancing capital expenditure;

e Pursue growth through investments in our existing portfolio,
opportunistic sales of apartment buildings and acquisition
opportunities; and

* Continue to pursue a conservative capital structure.

B.4a

Significant recent
trends

Macroeconomic environment in the Czech Republic

The Czech Republic is one of the most stable Central European
economies. Its GDP grew at a compound annual growth rate of
2.8 per cent. between 2003 and 2013, according to the Czech
Statistical Office, outperforming the European Union, whose GDP
grew at a compound annual growth rate of 1.3 per cent. during the
same period, according to Eurostat. During the period from 2013 to
2018, GDP is expected to grow at a compound annual growth rate of
3 per cent., compared to 1.7 per cent. for the European Union as a
whole.

We believe that the Czech economy is healthier than most other
emerging European markets as it has a relatively modest level of
external public debt, consistent trade surpluses and among the lowest
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unemployment rates in the European Union. As at 31 December
2012, the Czech Republic’s public debt as a percentage of GDP was
46.2 per cent., compared to 86.3 per cent. for the European Union as
a whole.

The Moravian-Silesian region

Our portfolio is concentrated in the Moravian-Silesian region, in and
around Ostrava. Ostrava is the second largest metropolitan area in the
Czech Republic, second only to Prague. The Moravian-Silesian region
has a population of 1.2 million people with the majority concentrated
in Ostrava and its agglomeration of satellite cities, compared to the
total population of 10.5 million in the Czech Republic. According to
the Czech Statistical Office, the Moravian-Silesian region’s GDP grew
at a compound annual growth rate of 4.7 per cent. during the period
from 2002 to 2012, which was comparable to the GDP growth rate in
Prague and significantly above the rate of growth in most other
regions in the Czech Republic.

Ostrava is considered the centre of the fastest growing region of the
Czech Republic, with a strong investment influx in industrial parks
and development projects. In addition, four of the 20 largest
companies in the Czech Republic are based in the Moravian-Silesian
region, of which two are based in Ostrava. The region is also an
educational hub, with seven universities in the Moravian-Silesian
region, of which four are in Ostrava.

Rent

We derive substantially all of our revenue from leasing our properties,
including revenue from services rendered to tenants, which are
recharged to them at cost. Accordingly, our results of operations are
substantially affected by the level of rent we charge to our tenants.
Following the liberalisation of residential rent regulations in the
Moravian-Silesian region with effect from 31 December 2010, our
revenue growth has largely been driven by our contractually agreed
rent increases as well as by turnover of post-regulated tenants.
Additionally, the residential housing market in the Moravian-Silesian
region has demonstrated attractive rental growth, historically
outperforming national GDP growth. As a result of these factors, our
average residential net cold rent per sqm/month increased from
CZK 56.6 for the year ended 31 December 2011, to CZK 63.2 for the
year ended 31 December 2012 and to CZK 69.4 for the year ended
31 December 2013.

Improvements to our properties

Our results of operations are affected by the level of expenditure we
incur with respect to our residential real estate portfolio. In general,
repair and maintenance expenses are recorded in our statement of
comprehensive income as service expenses, while improvements to
our properties are capitalised in investment property. Investment
property is stated at fair value, which reflects market conditions at the
reporting date. Gains and losses arising from changes in the fair value
of investment property are included in the statement of
comprehensive income in the period in which they arise. Accordingly,
our capital expenditure directly affects our results of operations only
insofar as our investment property fluctuates in value. Improvements
to our properties funded by capital expenditure also affect our results
of operations since improvements to our properties generally allow us
to increase the rent that we charge tenants.
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Vacancies and turnover

Our results of operations are directly affected by vacancies and
turnover. As it is not always possible to re-lease units within a short
period after a unit is vacated, high turnover may lead to increased
vacancy rates, which could negatively affect our results of operations.
In addition, high turnover often leads to increased expenses incurred
for re-leasing units, such as advertising expenses. Following the
deregulation of rents, we experienced a one-off increase in our
vacancy rates, from 4.71 per cent. as at 31 December 2010 to 10.90 per
cent. as at 31 December 2012. We believe this was caused by a
reduction in the number of tenants leasing multiple units for
investment purposes and an increase in the number of more affluent
tenants who chose to buy a home. Following this initial increase,
vacancy rates stabilised at 10.90 per cent. as at 31 December 2012 and
decreased to 10.76 per cent. as at 31 December 2013. Our focus is
currently on maintaining and gradually reducing vacancy rates to a
rate which will allow us to continue to realise incremental revenue
growth from the re-leasing of vacant properties at market rates.

B.5 Description of the RPG Byty is a wholly owned subsidiary of the Company. The

Group and the Company has no subsidiaries other than RPG Byty.

R .o
va:)tllI111[r)1 a:ﬁ]es é’:::wn The Company is, in turn, a wholly owned indirect subsidiary (through
P RPG Property B.V. and various other entities) of BXR Group
Limited, a company organised under the laws of the British Virgin
Islands, with its corporate seat in the British Virgin Islands. BXR
Group Limited is an international investment group with a historical
background in Central Europe.

B.6 Persons who, directly | As of the date of this Prospectus, the Company is a wholly owned

and indirectly, have a
notifiable interest in
the Company’s capital
or voting rights

subsidiary of RPG Property B.V., a holding company incorporated in
The Netherlands, which is an indirect wholly owned subsidiary of
BXR Group Limited. Immediately following the completion of the
Offering and assuming that the maximum number of Offer Shares is
issued and sold, RPG Property B.V. will hold 39.9 per cent. of the
Shares (or 30.9 per cent. if the over-allotment option granted in
connection with the Offering is exercised in full). RPG Property B.V.
does not have voting rights that are different from other shareholders.
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B.7

Selected historical key
financial information

Selected Income Statement Data of RPG Byty

Year ended 31 December

2011 2012 2013 20130
(CZK in thousands) (euro in
thousands)
Continuing Operations
Revenues . ...............iiina.. 2,798,738 2,924,352 2,954,303 113,758
Revenues from leasing of investment property . 1,760,848 1,905,135 2,019,849 77,776
Revenues from services rendered® . ........ 1,036,567 1,017,996 932,883 35,922
Consumption of material and energy ......... (924,650) (932,647) (900,399) (34,671)
Service eXpenses . . .. ...ttt (533,613) (512,854) (467,235) (17,991)
Repairs and maintenance of investment
property® .. ... (234,198) (225,394) (193,254) (7,441)
Personnel expenses . ..................... (118,530) (119,644) (161,039) (6,201)
Property taxes and government fees . ......... (20,465) (24,340)  (24,054) (926)
Depreciation and amortisation . . .. .......... (10,373)  (10,632) (7,813) (301)
Fair value adjustment on investment properties® 433,305 98,930 08,246 3,783
Bad debtexpense ............ . ... . ... (50,058)  (55,811)  (54,519) (2,099)
Gain/(loss) from sale of investment property . . . . 2,937 (581) 21,391 824
Other operating income . . .. ............... 38,997 26,960 44,989 1,732
Other operating expenses . ................ 22,714 (26,506)  (34,726) (1,337)
Result from operating activities . ............ 1,639,002 1,367,227 1,469,144 56,571
Financial income . ... .................... 33,474 17,998 5,867 226
Financial expense ................... . ... (46,731)  (66,716) (1,363,817) (52,515)
Profit before income tax .................. 1,625,745 1,318,509 111,194 4,282
Income tax exXpense . . .. .........ue.. (314,229) (258,119)  (25,898) (997)
Netprofit . ......... ... .. ... ... ... ..... 1,311,516 1,060,390 85,296 3,285
Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per
euro, the average rate of the Czech National Bank (Ceskd ndrodni banka) (the “CNB”) for the year ended
31 December 2013.

(2) Revenues from services rendered consist of utility costs in respect of properties and revenue from property
management services rendered to affiliates. We pay utility costs to the various utility companies and re-charge them
to tenants at cost.

(3) Consists of amounts paid to RPG Sluzby for facility management services comprised of maintenance, cleaning and
small repairs.

(4) Fair value adjustment on investment properties represents the difference between the fair value of our portfolio at
the end of the period and the estimated fair value at the beginning of the period, compared on a constant portfolio
basis, which are estimated using our internal valuation model.
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Selected Statement of Financial Position Data of RPG Byty
As at 31 December

2011 2012 2013 20130
(CZK in thousands) (euro in
thousands)
Assets
Investment property® . ................. 22,612,544 23,349,718 24,510,111 893,551
Residential portfolio. .. ............... 21,842,179 22,981,458 24,142,111 880,135
Total assets .. ...........cvi.... 23,979,881 24,537,191 26,408,218 962,749
Liabilities
Long-term interest-bearing loans . ......... 626,768 4,757,738 365,212 13,314
Issuedbonds . ........................ — — 10,751,108 391,947
Total non-current liabilities. . ... .......... 4,578,497 8,924,445 15,387,842 560,986
Total current liabilities . . ... ............. 1,207,201 1,319,578 1,160,316 42,301
Totalequity........ ... ... ... ... 18,194,183 14,293,168 9,860,060 359,643
Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 27.43 per
euro, the rate of the CNB as at 31 December 2013.

(2) Represents the fair value of investment properties at the end of the period.

Other Financial Data of RPG Byty
As at and for the year ended 31 December

2011 2012 2013 2013
(CZK in thousands, except %) (euro in
thousands)
NOI® ... 1,436,367 1,551,001 1,642,000 63,227
EBITDA® . .. ... ... . . 1,649,375 1,377,859 1,476,957 56,872
Adjusted EBITDA® . . ............... 1,139,352 1,279,510 1,426,525 54,930
Adjusted EBITDA margin® . .......... 64.7% 67.2% 70.6%
Capital expenditure® ... ............. 1,205,934 1,086,343 1,096,783 42,233
Investment programme capital
expenditure® . ... ... ... 773,766 544,531 460,670 17,738
On-going capital expenditure? .. ... .. 432,168 541,812 636,113 24,495
Capital expenditure per sqm® .. ....... 455 413 421 16.2
FFO® ... . 1,134,632 1,270,362 1,027,553 39,567
LTV (total net debt). . ... ... ..... 1.3% 21% 41.8%
EPRANAVUD o 21,934,343 18,262,751 13,673,350 498,482
Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per
euro, the average rate of the CNB for the year ended 31 December 2013, except for EPRA NAYV, which has been
translated at an exchange rate of CZK 27.43 per euro, the rate of the CNB as at 31 December 2013.

(2) We define net operating income, or NOI, as total revenues less consumption of material and energy, service
expenses (excluding consultancy charges) and property taxes and government fees.
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(©)

Q)

®)

(6)

@)

®)
)

We define EBITDA as earnings before net financial expense, tax, depreciation and amortisation. We define
Adjusted EBITDA as EBITDA, adjusted to exclude fair value adjustment on investment properties, gain/(loss)
from sale of investment property and certain one-off items. Neither EBITDA nor Adjusted EBITDA is a
measurement of performance under IFRS, and you should not consider these measures as an alternative to results
from operating activities or net profit, or cash flows from operating, investing and financing activities, in each case
determined in accordance with IFRS. The following table provides a reconciliation of EBITDA to net profit, and
EBITDA to Adjusted EBITDA:
Year ended 31 December
2011 2012 2013 20130
(CZK in thousands) (euro in
thousands)
Netprofit ......... .. ... ... .. ... .. .. ..... 1,311,516 1,060,390 85,296 3,284
Income tax expense . ............. ... ... 314,229 258,119 25,898 997
Net financial expense . . .. ..................... 13,257 48,718 1,357,950 52,289
Depreciation and amortisation . .. ................ 10,373 10,632 7,813 301
EBITDA . ... ... . . ... . .. ... . 1,649,375 1,377,859 1,476,957 56,872
Fair value adjustment on investment properties . . . . . .. .. (433,305)  (98,930)  (98,246)  (3,783)
Gain/(loss) from sale of investment property . ......... (2,937) 581 (21,391) (824)
One-off provision relating to a success fee for consulting
SEIVICES . v v vttt (73,781) — — —
One-off impact of investment property transfer . . . . ... .. — — 4,840 186
One-off refinancing of syndicated bank loan by Senior
Secured Notes . . . . . ... . v i it — — 6,099 235

One-off demolition costs . . . . ... ................ — — 11,291 435
One-off extraordinary bonus. . . .. ................ — — 46,975 1,809
Adjusted EBITDA . . .. ....................... 1,139,352 1,279,510 1,426,525 54,930
We define Adjusted EBITDA margin as Adjusted EBITDA divided by revenues from leasing of investment
property.
Capital expenditure excludes amounts received in respect of government grants. Government grants used for
capital expenditure were CZK 40,367 thousand and CZK 34,272 thousand for the years ended 31 December 2011
and 2012, respectively. No government grants were awarded in the year ended 31 December 2013.
Represents the one-off capital expenditure pursuant to our one-off investment programme to refurbish our
residential portfolio, which we started in 2006 and substantially completed in 2013.
Represents on-going refurbishments of our units, including the refurbishment of approximately 8 per cent. of our
residential units per year and the costs of on-going upgrades to roofs, balconies, risers and facades. The on-going
capital expenditure does not include the property maintenance and repair costs that are recorded in service
expenses under the statement of comprehensive income.
Represents total capital expenditure over the total area of our residential properties in sqm.
We define funds from operations, or FFO, as the sum of Adjusted EBITDA, plus revenue from property sales and

interest received less interest paid and taxes paid. The following table shows FFO calculated for the years ended
31 December 2011, 2012 and 2013:

Year ended 31 December

2011 2012 2013 2013
(CZK in thousands) (euro in
thousands)

Adjusted EBITDA . . .. ................. 1,139,352 1,279,510 1,426,525 54,930
Property sales . . . .......... ... ... ... 9,391 3,604 43,188 1,663
Interest received/paid . ... ... ... .. . ... (13,868)  (12,752) (442,160) 17,026
Taxes paid . ... ... ... (243) — — —
FFO . . . . 1,134,632 1,270,362 1,027,553 39,567




Section B—The Issuer

(10) We define loan-to-value ratio (total net debt), or LTV (total net debt), as total debt, minus cash and cash
equivalents (excluding restricted cash) and loan receivables, divided by the fair value of our investment properties,
which we estimate using our internal valuation model.

(11) European Public Real Estate net asset value, or EPRA NAV, represents total assets less total liabilities. Fair value
of derivatives and deferred taxes are excluded. The following table shows EPRA NAV calculated as at
31 December 2011, 2012 and 2013.

Year ended 31 December
2011 2012 2013 2013
(CZK in thousands) (euro in
thousands)
Total @ssets . . . ... 23,979,881 24,537,191 26,408,218 962,749
Fair value of derivatives—assets . .. ............. — — 200,400 7,306
Total liabilities . . ... ..... ... ... ... ... ... 5,785,698 10,244,023 16,548,158 603,287
Deferred tax liability .. ..................... 3,727,587 3,941,807 3,997,306 145,728
Fair value of derivatives—liabilities . ... .......... 12,573 27,776 16,384 597
EPRANAV . . . . e 21,934,343 18,262,751 13,673,350 498,482
Operating Data
Year ended 31 December
2011 2012 2013 2013
(unaudited) (unaudited) (unaudited)  (unaudited)®
Number of units. . . ................ 45,564 45,464 45,223
Residential units. .. ................ 43,745 43,625 43,314
Post-regulated rate residential units® . . 33,416 29,498 25,901
Market rate residential units® . . ... .. 10,329 14,127 17,413
Commercial units . .. ............... 1,819 1,839 1,909

Average residential net cold rent per

sqm/month® . ... ... .. 0L CZK 56.6 CZK 632 CZK 694 €2.67

Average residential net cold rental

post-regulated rate per sqm/month .. CZK 551 CZK 59.6 CZK 65.1 €2.50

Average residential net cold rental

market rate per sqm/month . ...... CZK 79.6 CZK 81.7 CZK 809 €3.11

Vacancy® . ........ .. .. ... ... 9.0% 10.9% 10.8%

Turnover® . . ... ... ... . . ... 7.9% 11.6% 12.7%

Bad debt percentage rate? . ... ....... 1.8% 1.9% 1.8%

Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per
euro, the average rate of the CNB for the year ended 31 December 2013.

(2) Represents units subject to post-regulated rents.

(3) Represents units subject to market rents plus vacant units.

(4) Average residential net cold rent per sqm/month is determined by dividing the aggregate net cold rent charged to
all tenants of our residential properties during the period by the aggregate leasable sqm of our residential portfolio,
divided by 12.

(5) Vacancy is defined as the number of residential units that were vacant at the end of the period divided by the total
number of residential units at the end of the period.

(6) Turnover represents the number of residential units that were vacated and re-leased during the period.

(7) Bad debt percentage rate represents bad debt expense divided by the sum of revenues from leasing of investment

property and revenues from services rendered.




Section B—The Issuer

B.8 Selected key pro Not applicable. No pro forma information has been included in the
forma financial Prospectus.
information

B.9 Profit forecast or Not applicable. No profit forecast or estimate has been included in the
estimate Prospectus.

B.10 Historical audit report | Not applicable. There are no qualifications to the audit report on the
qualifications historical financial information.

B.11 Explanation if Not applicable. The Company believes that the working capital

insufficient working
capital

available to the Group is sufficient for the Group’s present
requirements, that is for at least the next 12 months following the date
of the Prospectus.
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Section C—Securities

C1 Type and class, The Shares are ordinary shares in the capital of the Company. Up to
security identification | 12,203,030 Shares are offered as part of the Offering and up to
number 1,830,454 Shares are subject to an over-allotment option granted in

connection with the Offering.
ISIN Code: NL0010733416

C2 Currency The Shares are denominated in and will trade in euro.

C3 Numbers of Shares At the date of the Prospectus, 18,000,000 Shares, with a nominal value
and nominal value of €0.20 each, have been issued and are outstanding. Up to

2,303,030 Shares will be issued by the Company in the Offering.
C4 Rights attached to the | The Shares carry dividend rights. Each Share entitles its holder (a

Shares

“Shareholder”) to cast one vote at the general meeting of
shareholders (the “General Meeting”). There are no restrictions on
voting rights.

Dutch law and the Company’s articles of association (the “Articles of
Association”) generally give Shareholders pre-emptive rights to
subscribe on a pro rata basis for any issue of new Shares or grant of
rights to subscribe for Shares. Exceptions to these pre-emptive rights
include: (i) the issue of Shares against non-cash contributions; (ii) the
issue of Shares to the Company’s employees or the employees of a
group company; and (iii) the issue of Shares to persons exercising a
previously granted right to subscribe for Shares.

Pursuant to Dutch law and the Articles of Association, pre-emptive
rights may be limited or excluded by a resolution of the General
Meeting, which requires a majority of at least two-thirds of the votes
cast in the event that less than 50 per cent. of the issued and
outstanding share capital is present or represented at the meeting. A
resolution of the General Meeting to limit or exclude pre-emptive
rights can further only be adopted upon a proposal to that effect of
the Company’s board of directors (the “Board of Directors’). The
General Meeting may delegate this authority to limit or exclude
pre-emptive rights to the Board of Directors (if the Board of
Directors has also been designated as the corporate body authorised
to issue new Shares). Any delegation of this authority can only be
made for a definite period not exceeding five years, can only be
adopted upon a proposal of the Board of Directors and requires a
majority of at least two-thirds of the votes cast in the event that less
than 50 per cent. of the issued and outstanding share capital is present
or represented at the meeting. A resolution of the Board of Directors
to limit or exclude pre-emptive rights can only be adopted with the
consent of the majority of the non-executive directors and if and
insofar as the Board of Directors at that time has also been delegated
the authority to issue Shares.
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The Board of Directors is currently authorised to issue Shares and
limit or exclude pre-emptive rights in connection with the Offering. In
addition, the Board of Directors has been authorised to issue Shares,
to grant rights to subscribe for Shares and to limit or exclude
pre-emptive rights in relation to Shares. This designation is limited to
(i) up to 10 per cent. of the number of issued Shares at the time
immediately after Settlement, which authorisation may be used for
general corporate purposes including the granting of stock options
under the Company’s executive share option plan, plus (ii) up to
10 per cent. of the number of issued Shares at the time immediately
after Settlement, which additional 10 per cent. can only be used in
connection with or on the occasion of mergers and acquisitions. The
authorisations have been granted for an eighteen month period and
shall expire on 17 October 2015.

CS5

Restrictions on
transferability of the
Shares

There are no restrictions on the free transferability of the Offer
Shares under the Articles of Association.

However, the offer of the Shares to persons located or resident in, or
who are citizens of, or who have a registered address in countries
other than the Netherlands, and the transfer of Offer Shares into
jurisdictions other than the Netherlands, may be subject to specific
regulations or restrictions.

C.6

Listing and admission
to trading of the
Shares

Application has been made to list all Shares under the symbol
“DOMUS” on Euronext in Amsterdam (“Euronext Amsterdam”), a
regulated market of FEuronext Amsterdam N.V. Subject to
acceleration or extension of the timetable for the Offering, trading on
an “as-if-when-issued/delivered” basis in the Offer Shares is expected
to commence on or about 8§ May 2014.

C.7

Dividend policy

Subject to the availability of distributable results or reserves, we
intend to distribute an annual dividend of approximately 70 per cent.
of our consolidated funds from operations, or FFO. There will be no
difference between our consolidated FFO and the FFO of RPG Byty,
except in relation to certain operating costs incurred at the level of the
Company. We currently do not have the intention to make any interim
distributions, and, therefore, do not expect any distribution to be
made before 2015.

Section D—Risks

D.1

Key risks that are
specific to the Group
or its industry

* We are dependent on economic, demographic and market
developments in the Moravian-Silesian region and the Czech
Republic.

* Higher vacancy rates and our inability to charge rents at levels
sufficient to support our operations could have a material adverse
effect on our results of operations.

* We may not be able to achieve contracted rental increases from our
existing tenants.

* Our capital expenditure and other maintenance costs may be higher
than expected.

* The valuations of our portfolio contained in this Prospectus may
not accurately reflect the value of our portfolio.

* The formation and privatisation of Former OKD, our predecessor,
and government sales could be challenged or otherwise subject to
scrutiny or criticism, which could have a material adverse effect on
our business, financial condition and results of operations.

12




Section D—Risks

* We are subject to statutory cross guarantees, which could be called
upon at any time.

* We may be unable to sell any portion of our portfolio on favourable
terms, or at all, due to the restrictions contained in the Privatisation
Agreement as well as the potentially illiquid nature of our
properties and other factors.

* Tenants of some of our properties may argue the invalidity of their
respective lease agreements on procedural grounds.

* The shares of RPG Byty and certain of its assets are pledged in
favour of its creditors, and if RPG Byty is unable to meet its
obligations under the Senior Secured Notes, the Currency Swaps,
the Revolving Credit Facility or the Refurbishment Loans, its
creditors will be entitled to enforce the pledge of its shares and/or
other collateral securing these obligations.

* Our substantial leverage and debt service obligations could
adversely affect our business.

* RPG Byty is subject to restrictive covenants that may limit its ability
to finance its future operations and capital needs and to pursue
business opportunities and activities.

* We will require a significant amount of cash to service our debt and
sustain our operations, which we may not be able to generate or
raise.

 Following the completion of the Offering, we will continue to be
indirectly partially owned by BXR Group Limited, and BXR Group
Limited’s interests may conflict with our interests or the interests of
the holders of the Shares.

* Our Refurbishment Loans and Revolving Credit Facility bear
interest at floating rates that could rise significantly, increasing our
costs and reducing our cash flow.

D.3

Key risks relating to
the Shares and the
Offering

* The market price of the Shares may fluctuate and may decline
below the Offer Price and trading in the Shares may be very limited
which might lead to holders not being able to sell their Shares at a
reasonable price or at all.

* Future sales of substantial amounts of our ordinary shares, or the
perception that such sales could occur, could adversely affect the
market value of the Shares.

* We may not be able to pay dividends in accordance with our stated
dividend policy.

* Investors resident in countries other than The Netherlands may
suffer dilution if they are unable to exercise pre-emptive rights in
future offerings.

Section E—Offer

E.1

Net proceeds and
estimated expenses

We are targeting to receive gross proceeds of approximately
€38 million from the Offering. We estimate that we will receive net
proceeds from the Offering of approximately €35 million, following
the deduction of underwriting commissions in the amount of
approximately €1 million and expenses in the amount of
approximately €2 million.
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Assuming that the Offer Price is at the mid-point of the Offer Price
Range, that the maximum number of Offer Shares is sold by the
Selling Shareholder and that the Over-allotment Option is exercised
in full, it is estimated that the Selling Shareholder will receive net
proceeds from the Offering of approximately €205 million, following
the deduction of underwriting commissions in the amount of
approximately €6 million and expenses in the amount of
approximately €5 million. We will not receive any proceeds from the
sale of Offer Shares by the Selling Shareholder.

E.2a

Reasons for the
Offering and use of
proceeds

BXR Group Limited has indirectly owned RPG Byty since 2004 and
has invested a significant amount of capital to restructure its
operations. Through BXR Group Limited’s efforts, RPG Byty has
achieved a stable operating structure that supports the efficient
management of its residential real estate portfolio. Following the
substantial completion of its one-off investment programme in 2013,
the business is now well positioned to achieve revenue growth through
contracted increases in post-regulated rents as well as the re-leasing of
vacant units at market rates, while incurring relatively limited capital
and operating expenditure going forward. RPG Byty has also achieved
a stable capital structure. Furthermore, BXR Group Limited, together
with RPG Byty’s management, believe that additional upside coming
from regional consolidation and potentially cheaper refinancing will
be better captured as a listed company. As a result of these factors,
BXR Group Limited believes that RPG Byty is now an attractive
opportunity for investors.

We will make the €35 million of net proceeds available to RPG Byty,
which intends to use such proceeds to finance on-going capital
expenditures for its properties in coming years. In addition, we believe
that the proceeds from the Offering will strengthen our equity capital
base and reserves, providing us with greater flexibility in financing our
planned growth.

E.3

Terms and conditions
of the Offering

The Offering

The Offering consists of an offering by the Company of up to
2,303,030 Offer Shares and the Selling Shareholder of up to 9,900,000
Offer Shares. The Offer Shares are being (i) sold in the United States
to ‘“qualified institutional buyers” or “QIBs” (as defined in
Rule 144A) in reliance on Rule 144A and (ii) offered and sold to
institutional investors in various jurisdictions outside the United
States in offshore transactions in compliance with Regulation S. The
Offering is made only in those jurisdictions where, and only to those
persons to whom, offer and sales of the Offer Shares may be lawfully
made.

Over-allotment Option

The Selling Shareholder has granted J.P. Morgan Securities plc, as
stabilisation manager, on behalf of the Underwriters, the
Over-allotment Option, exercisable for a period of 30 days following
the date of commencement of trading of the Shares, pursuant to
which the Stabilisation Manager may purchase at the Offer Price the
Over-allotment Shares, being up to 1,830,454 Shares, to cover
over-allotments or short positions, if any, in connection with the
Offering.
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Offering Period

Subject to acceleration or extension of the timetable for the Offering,
prospective investors may subscribe for Offer Shares during the
period commencing on 24 April 2014 and ending at 12:00 Central
European Time on 7 May 2014 (the “Offering Period”).

Offer Price and Number of Offer Shares

The Offer Price is expected to be between €16.50 and €20.50 per Offer
Share (the “Offer Price Range”). The Offer Price Range is an
indicative price range and can be changed. Any increase in the top
end of the Offer Price Range on the last day of the Offering Period or
the determination of an Offer Price above the Offer Price Range will
result in the Offering Period being extended by at least two business
days; any increase in the top end of the Offer Price Range on the day
prior to the last day of the Offering Period will result in the Offering
Period being extended by at least one business day. Any change in the
number of Offer Shares and/or the Offer Price Range will be
announced in a press release on the Company’s website.

Allocation

The allocation of the Offer Shares is expected to take place after
termination of the Offering Period on or about 7 May 2014, subject to
acceleration or extension of the timetable for the Offering. In the
event that the Offering is over-subscribed, investors may receive fewer
Offer Shares than they applied to subscribe for or purchase.

Payment

Payment (in euros) for the Offer Shares, and payment for the
Over-allotment Shares pursuant to the Over-allotment Option, if such
option has been exercised prior to the Settlement Date, is expected to
take place on the Settlement Date. Taxes and expenses, if any, must be
borne by the investor. Investors must pay the Offer Price in
immediately available funds on or before the Settlement Date (or
earlier in the case of an early closing of the Offering Period and
consequential acceleration of pricing, allocation, commencement of
trading and Settlement).

Delivery of Offer Shares

The Offer Shares will be delivered in book-entry form through the
facilities of Nederlands Centraal Instituut voor Giraal
Effectenverkeer B.V.

If Settlement does not take place on the Settlement Date as planned
or at all, the Offering may be withdrawn, in which case all
subscriptions for Offer Shares will be disregarded, any allotments
made will be deemed not to have been made and any subscription
payments made will be returned without interest or other
compensation. Any dealings in Offer Shares prior to Settlement are at
the sole risk of the parties concerned.
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Underwriting Agreement

The underwriting agreement entered into between the Company, the
Selling Shareholder and the Underwriters on 24 April 2014 provides
that the obligations of the Underwriters to procure purchasers for or,
failing which, to purchase themselves the Offer Shares, and, if
applicable, the Over-allotment Shares, are subject to: (i) entry into a
pricing agreement between the Company, the Selling Shareholder and
the Sole Global Coordinator on behalf of the Underwriters, which will
contain the Offer Price; (ii) receipt of opinions on certain legal
matters from counsel; (iii) receipt of customary officers’ certificates;
(iv) the absence of a suspension of trading on Euronext Amsterdam or
certain other markets; (v) the absence of a material adverse change in
the Company’s financial condition or business affairs or in the
financial markets; and (vi) certain other conditions.

E4

Interests material to
the Offering
(including conflicts of
interest)

Certain of the Underwriters and/or their respective affiliates have in
the past engaged and may in the future, from time to time, engage in
commercial banking, investment banking and financial advisory and
ancillary activities in the ordinary course of their business with the
Company or the Selling Shareholder or any parties related to any of
them, in respect of which they have received and may in the future
receive customary fees and commissions.

E.5

Person or entity
offering to sell the
Share and lock-up
arrangements

Pursuant to the Underwriting Agreement, the Company and the
Selling Shareholder have agreed with the Underwriters that, for a
period of 180 days after the Settlement Date, they will not, subject to
certain customary exceptions, without the prior consent of the Sole
Global Coordinator, offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant
any option right or warrant to purchase, lend or otherwise transfer or
dispose of, directly or indirectly, any Shares or any securities
exchangeable for or convertible into or exercisable for Shares, or
enter into any swap or other agreement that transfers, in whole or in
part, any of the economic consequences of ownership of the Shares,
whether any such transactions are to be settled by delivery of the
Shares or other securities, in cash or otherwise. Following the
expiration of these lock-up provisions, future sales of the Shares could
be made by the Company or the Selling Shareholder. If the Company
were to raise funds through additional equity offerings, this could
cause dilution for its shareholders to the extent they do not
participate.

E.6

Dilution

As a result of the issuance of the Offer Shares, the voting interest of
the Selling Shareholder will be diluted. The maximum dilution for the
Selling Shareholder would be 39.9 per cent., assuming the issuance
and sale of the maximum number of Offer Shares.

E.7

Estimated expenses
charged to the
investors by the
Company

No expenses will be charged by the Company to purchasers of Offer
Shares.
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RISK FACTORS

An investment in the Offer Shares involves a high degree of risk. You should carefully consider the following
risks, together with other information provided to you in, or incorporated by reference into, this Prospectus, in
deciding whether to invest in the Offer Shares. The occurrence of any of the events discussed below could have a
material adverse effect on our business, financial condition or results of operations. If these events occur, the
trading prices of the Offer Shares could decline, and you may lose all or part of your investment. Although we
believe that the risks and uncertainties described below are the most material risks and uncertainties facing our
business and the Offer Shares, they are not the only ones relating to us and the Offer Shares. Additional risks
and uncertainties could also have a material adverse effect on our business, financial condition, results of
operations or prospects and could negatively affect the price of the Offer Shares.

You should read and carefully review the entire Prospectus and should reach your own views before making an
investment decision with respect to any Offer Shares. Furthermore, before making an investment decision with
respect to any Offer Shares, you should consult your own stockbroker, bank manager, lawyer, auditor or other
financial, legal and tax advisers and carefully review the risks associated with an investment in the Offer Shares
and consider such an investment decision in light of your personal circumstances.

This Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual results
may differ significantly from the results discussed in the forward-looking statements. Factors that might cause
such differences include those discussed below and elsewhere in this Prospectus. See ‘Forward-Looking
Statements”.

Risks Related to Our Industry and Business

We are dependent on economic, demographic and market developments in the Moravian-Silesian region and the
Czech Republic.

Substantially all of the real estate we own is located in the Moravian-Silesian region of the Czech Republic.
Accordingly, due to the concentration of our portfolio, we are dependent on the trends in the region’s real
estate market, as well as general economic and demographic conditions and developments in the region
and in the Czech Republic.

If economic conditions were to deteriorate in the region or in the Czech Republic, resulting in an increase
in unemployment or a decline in real income, the ability of our tenants to pay rent may be impaired and
the creditworthiness of our tenants may decrease. A decline in the creditworthiness of our tenants could
increase the risk of a widespread failure to meet rent payment obligations. This could cause a decline in
revenues and have a negative impact on our financial condition and results of operations.

Although unemployment in the region and the Czech Republic has decreased over the past decade,
unemployment rates have been high in the past, and we cannot assure you that unemployment will not rise
to such levels again in the future, and government subsidies may not be available to cover any shortfalls in
our tenants’ disposable income. Any such negative economic trend could impact our tenants’ ability to pay
their rent on time or at all, and could have a material adverse effect on our business, financial condition
and results of operations.

Prevailing interest rates in the region and the Czech Republic also impact our business, as most purchasers
of residential units in the region acquire such properties by way of mortgage loans. A favourable lending
and low interest rate environment tends to allow more people to own their homes rather than rent them.
Recently, the total volume of mortgages has increased in the region. Any continued trend in the market
favouring purchasing over renting homes could reduce the demand for our rental properties.

Demographic trends in the region also impact our business, including the number of households. In
addition, the Czech economy has strong linkages with the German economy, and therefore a downturn in
the German economy could adversely impact the region. It is expected that the population of the region
will slowly decline over the long term, which generally negatively affects demand for housing, although the
number of households in the Moravian-Silesian region is expected to increase over the coming years,
thereby increasing the demand for housing. However, if the increase in the number of households does not
materialise or were to reverse, the demand for housing could also decline, including demand for our
properties.

We also face competition for tenants for rental housing in the region, primarily from the municipalities of
Ostrava and Havirov. These municipalities offer public housing at lower rates than we do, and could attract
potential or existing tenants away from us on this basis. In addition, our dependence on the region could
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put us at a disadvantage to competitors who have a more geographically diversified portfolio, which could
have a material adverse effect on our business, financial condition and results of operations.

Higher vacancy rates and our inability to charge rents at levels sufficient to support our operations could have a
material adverse effect on our results of operations.

We generate revenue primarily by renting our residential properties. Such revenues are dependent on our
ability to manage the level of vacancies and charge a level of rent that is profitable for our business. Low
demand for housing generally, or at a particular location due to economic, social or other conditions in
that location, may lead to higher vacancies and result in lower revenues. To the extent that we are able to
re-lease a unit, there is a risk that we may not be able to do so on favourable terms. Alternatively, we may
have to make additional investments to maintain the properties, as required by the relevant lease or by law,
or improve the attractiveness of the property in order to re-lease a unit, either of which would cause an
increase in vacancies or adversely impact our revenues and cash flows. In an effort to reduce our vacancy
rates, we could also be forced to lease our units to less creditworthy tenants, which may increase our
collection loss. If large numbers of tenants terminate their leases and we are unable to re-lease the units
within a reasonably short time period, we could experience an increase in vacancies and operating costs,
which could have a material adverse effect on our business, financial condition and results of operations.

We may not be able to achieve contracted rental increases from our existing tenants.

Our strategy is dependent on our ability to gradually increase the rents that we collect from existing
tenants through contracted rental increases under our rent normalisation programme, which is described
under “Business—Rent Management—Rent Normalisation Programme”. These efforts could be undermined
by a number of factors, including changes in rent regulations, an increase in housing supply, population
shifts away from the locations where our properties are located, local or macroeconomic conditions, local
market rents, the condition and location of our properties, the scope of modernisation measures
undertaken and turnover. Any failure to increase rents generally, or to achieve contracted rental increases
in accordance with our rent normalisation programme, could have a material adverse effect on our
business, financial condition and results of operations.

Our capital expenditure and other maintenance costs may be higher than expected.

The condition of our properties must be maintained in order for them to remain desirable to tenants and
to generate revenue over the long term. Further, maintaining or improving the condition of our properties
is important to capturing any increase in market demand and can entail significant costs. We will continue
to undertake maintenance and refurbishment work on an on-going basis.

We are subject to a number of construction, operating and other risks relating to the completion of our
one-off investment programme and our on-going property maintenance and refurbishment programmes,
many of which are beyond our control, including shortages and price inflation of materials, equipment and
labour, adverse weather conditions, accidents, unexpected delays and other unforeseen circumstances, any
of which could result in costs that are materially higher than we initially estimated. In addition, numerous
other factors, such as the age of the relevant building structure, the material and substances used at the
time of construction or building code compliance and violations could also result in substantial
maintenance costs.

Any of these circumstances could negatively affect our ability to complete our one-off investment
programme on schedule or within the estimated budget, and even if we are successful in doing so, we may
not be able to recoup our investments. Our failure to undertake appropriate maintenance and
refurbishment work could adversely affect the rental revenue earned from the affected property, result in
substantial unplanned costs, negatively impact the affected unit’s value and, in some circumstances, result
in a breach of our obligations under a lease. Should this happen, it could have a material adverse effect on
our business, financial condition and results of operations.

The valuations of our portfolio contained in this Prospectus may not accurately reflect the value of our portfolio.

This Prospectus contains information regarding the fair value of our investment properties that we have
determined in accordance with IFRS as set forth in the audited financial statements, as well as a valuation
by CBRE as set forth in the Valuation Report. Neither CBRE, nor any person acting on its behalf, makes
any warranty, express or implied, or assumes any liability with respect to the reliance upon or use of any
information or analysis disclosed in the Valuation Report.
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As real estate is unique, the valuation of real estate is inherently subjective and thus subject to uncertainty.
A property’s valuation depends on the factors considered during the valuation and on the applied
valuation methods. In valuing a property, factors such as operating expenses, expected capital expenditure,
the age of the properties, historical vacancy rates and inflation rates may be considered. In addition,
property valuations are based on assumptions that may not be correct. In particular, CBRE makes certain
assumptions in its Valuation Report, including the lease tenure, leasing, town planning and the condition
and repair of buildings and sites, including environmental matters. An adverse change in one of the
assumptions used or factors considered in valuing a property can materially decrease the assessed value of
the property.

Some important assumptions we use, and which are used in the Valuation Report and future external
property appraisal reports prepared in connection with our properties, are, and will be, based on, as the
case may be, information that we produce, such as the number of units that we manage, our ownership of,
and title to, such units, rents and vacancy rates. A change in the factors considered and assumptions used
may cause valuation results to differ significantly. The valuation of our properties may not reflect the
actual fair value of our property, or the estimated yield and annual rent of any such property.

A change in the factors or assumptions underlying the appraisal, including deterioration in prevailing
market or economic conditions, could also cause the fair value determined for the respective valuation
date to result in a fair value loss. Under these circumstances, we would be required to recognise the
negative change in value as a loss resulting from the fair value adjustments of investment properties for the
relevant accounting period. If such losses are significant, they could have a material adverse effect on our
financial condition and results of operations.

The formation and privatisation of Former OKD, our predecessor, and government sales could be challenged or
otherwise subject to scrutiny or criticism, which could have a material adverse effect on our business, financial
condition and results of operations.

Former OKD was formed through the transformation of a state enterprise into a joint stock company in
1991 and its shares were privatised by the Czech government in a series of transactions between 1992 and
2004. These transactions involved privatisation through the voucher programme, consisting of the sale of
vouchers to Czech citizens, and subsequent sales of shares in Former OKD by the National Property Fund.
These transactions and their implementation by the Czech government have in the past been, and may
continue to be, criticised, and a successful challenge of such transactions before the Czech government,
Czech courts, arbitration tribunals or competent European institutions could result in attempts to unwind
or otherwise invalidate such transactions and/or create adverse publicity. There have been and continue to
be a variety of legal claims, investigations, critical negative statements by political figures and purported
advocacy groups and reports in the Czech media in respect of these transactions and associated matters.
Such criticism and challenges and the associated adverse publicity could affect the attractiveness of our
portfolio to tenants and other counterparties and have other effects, which could have a material adverse
effect on our business, financial condition and results of operations.

Furthermore, whether or not we are a direct party to any legal challenge, we (as the owner, through RPG
Byty, of the underlying assets) might face injunctions or similar measures that could cause such a material
adverse effect, such as prohibiting disposals of our assets. For example, we were subject to a temporary
injunction that was issued in December 2009 in connection with an arbitration dispute between the Czech
Ministry of Finance and RPGI regarding the Privatisation Agreement (which was lifted by the court after
several weeks) that restricted us from disposing of certain of our properties. Any of the foregoing could
have a material adverse effect on our business, financial condition and results of operations.

We are subject to statutory cross guarantees, which could be called upon at any time.

Under Czech law, we and other successor entities are deemed to have given statutory cross guarantees in
respect of liabilities of Former OKD existing at the date of the demerger in 2006 that we and other
successor entities assumed on such date and which have not subsequently been discharged or have
otherwise ceased to exist or be enforceable. The cross guarantee of each successor entity is limited to the
value of the net assets of the guarantor as at the effective accounting date of the demerger, which was CZK
4,989 million with respect to RPG Byty.

These statutory cross guarantees could be called upon at any time if the principal debtor fails to pay its
own debt, and amounts thereunder may become immediately due and payable. Due to their uncertain
nature, we have not recorded a provision in respect of such cross guarantees (or otherwise disclosed these
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guarantees as a contingent liability) in the audited financial statements. If these cross guarantees were
called, we may not have sufficient assets to pay amounts due under these guarantees and to the extent our
assets are insufficient, we may need to incur a substantial amount of indebtedness or obtain other sources
of funding to pay such amounts. There can be no assurance that such funding would be available on
commercially reasonable terms or at all. Moreover, if we were to incur new debt in addition to our current
level of indebtedness, the risks relating to our being highly leveraged would increase. No claim has been
made in respect of the cross guarantee in the nearly eight years since the demerger occurred and we expect
that the likelihood of any claim being made will diminish further with the passage of time. See “Related
Party Transactions—Cross Guarantee”. However, if such a claim were made, this could have a material
adverse effect on our business, financial condition and results of operations.

Our senior management team is critical to our continued performance, and we may not be able to replace key
personnel if we lose them.

We rely upon the members of our senior management team, primarily due to their substantial sector
expertise. We have put in place compensation policies designed to retain and incentivise management.
However, there can be no assurance that we will be able to retain and incentivise current management or
to find suitable replacements should any of them leave. Should the members of our senior management
team resign in significant numbers or if a critical member of our senior management were to resign
unexpectedly, it could adversely affect our business. Furthermore, the process of attracting and retaining
suitable replacements for senior management whose services that we may lose could result in transition
costs and could divert the attention of other members of our senior management from our existing
operations. Should we lose key personnel, this could have a material adverse effect on our business,
financial condition and results of operations.

Inflation could adversely affect our business, results of operations and financial condition, particularly in a period
of oversupply in the general housing market.

Inflation could adversely affect our business by increasing, among other things, the cost of the raw
materials and labour that we use in maintaining or refurbishing properties. In addition, inflation could
impact tenants’ disposable income and buying power and consequently impact their ability to pay rent. In
the event of an increase in inflation, we may seek to increase rents in order to maintain satisfactory
margins. Even though we have contractually agreed inflation adjustment mechanisms in our post-regulated
rental contracts, any potential oversupply of housing relative to demand in the general housing market may
make it difficult or impossible to achieve such increases. We may not be able to raise rents sufficiently to
overcome inflationary pressures due to the inability of tenants to afford such increases in rents relative to
their income. Current or future efforts by the government to stimulate the economy may increase the risk
of significant inflation and the accompanying potential material adverse effect on our business, financial
condition and results of operations.

We may be unable to sell any portion of our portfolio on favourable terms, or at all, due to the restrictions contained
in the Privatisation Agreement as well as the potentially illiquid nature of our properties and other factors.

Although our strategy is focused on renting, rather than selling, the properties in our portfolio, were we to
decide to sell any of our properties, we may encounter difficulties in doing so as a result of restrictions
contained in the Privatisation Agreement entered into in 2004 between Karbon Invest (which held a
controlling stake in the Former OKD) and the National Property Fund. With respect to our business one
provision under the Privatisation Agreement remains binding on RPGI as the successor in interest to
Karbon Invest. This provision provides that, upon the sale of an individual residential unit (but not the
building itself), RPGI is required to offer such residential unit pre-emptively to the current tenant at a
price determined in accordance with the Privatisation Agreement, which may significantly diverge from
what we would receive had the relevant residential unit been sold in the market. We have undertaken to
RPGI that we will not cause them to default on this obligation. The interpretation of a number of aspects
of this provision, including its applicability and the price setting mechanism, is unclear, which might give
rise to disputes should individual residential units be sold. Accordingly, this provision, together with the
statutory pre-emptive right that a tenant who is a natural person is afforded under Czech law in connection
with the first transfer of the individual residential property where such tenant resides, would make the
break-up of our portfolio by way of sale of individual residential units both legally complex and potentially
economically disadvantageous to us and Shareholders.
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Since the foregoing restrictions do not apply in the case of sales of entire buildings, we may, in instances
where management has identified more attractive opportunities, selectively sell buildings. However, there
can be no assurance that we will be successful in doing so. In particular, during periods of low demand or
decreased property values or rents, land and property may become particularly illiquid. This could lead us
to experience difficulties in disposing of buildings in a timely fashion, without extensive marketing efforts,
or without reducing the sale prices of such buildings. Such unfavourable conditions could negatively impact
our liquidity and our business. Furthermore, the indenture governing the Senior Secured Notes contains
certain restrictions on the use of proceeds from asset sales. See “Operating Financial Review—Liquidity and
Capital Resources—Senior Secured Notes” for further detail. If we are prevented from selling our
properties, whether as a result of restrictions contained in the Privatisation Agreement, market conditions
or otherwise, this could have a material adverse effect on our business, financial condition and results of
operations.

Tenants of some of our properties may argue the invalidity of their respective lease agreements on procedural
grounds.

Certain procedural requirements in connection with the execution and delivery of a small proportion of
our lease agreements were not complied with at the time of commencement of those lease arrangements
prior to 1992. While we believe that these leases represent an immaterial portion of our total lease
agreements, there is a risk that a tenant of any such property could take legal action to rescind the relevant
lease agreement and request compensation for rent paid during the term of the lease. However, even if a
tenant successfully challenged a lease contract in court, the potential financial consequences for us would
be mitigated by the fact that we could claim compensation for use of the property without legal title (a
concept referred to as an “unjust enrichment” on the part of the tenant under Czech law). In addition to
any claim for compensation, any legal action taken by a tenant on this basis could cause us to incur
monetary costs associated with defending them and could create vacancies, as we may not be able to lease
the relevant property immediately. Should our lease agreements be challenged, this could have a material
adverse effect on our business, financial condition and results of operations.

We are subject to numerous regulations, and changes to the regulatory environment in the Czech Republic may
materially and adversely affect our industry and impede our business.

A significant recodification of Czech private law became effective as at 1 January 2014. As a result of the
recodification, the three acts forming the basis of Czech civil law, namely the Czech Civil Code, the Czech
Commercial Code and the Act on International Private Law, were replaced by the New Czech Civil Code
(Act No. 89/2012 Coll.) (the “New Czech Civil Code”), the New Act on Corporations (Act No. 90/2012
Coll.) and the New Czech Private International Law Act (Act No. 91/2012 Coll.), respectively. While Czech
jurisprudence on the previous civil law was not fully settled in all areas, the introduction of these acts could
cause additional uncertainty.

The recodification has an impact on nearly every natural person and legal entity in the Czech Republic and
is expected to influence a wide range of issues, including property law, contract formation, the creation and
enforcement of security, securities laws and corporate law. Adaptation to the new legal environment is
expected to result in increased costs and expenses for us. The New Czech Civil Code retains certain tenant
protections, including provisions with respect to termination of leases, rent increases and the pre-emptive
right of individual tenants who is a natural person in connection with the first transfer of individual
residential units. The New Czech Civil Code governs leases in effect at the time the law is effective,
regardless of when the leases were entered into.

Notwithstanding the recodification, we are subject to national and local statutes, ordinances,
administrative requirements, policies, rules and regulations concerning, among other things, planning,
building development, land use, sales, fire, health and safety, and employment. These laws and regulations
often provide broad discretion to the administering authorities and significant rights and powers to our
tenants. See “Regulation”. Further changes in laws and regulations, or the manner in which they are
interpreted or applied, could limit our activities in the future or could significantly increase the cost of
regulatory compliance. Should such changes occur, they could have a material adverse effect on our
business, financial condition and results of operations.

In addition, because our properties are concentrated in one region in the Czech Republic, our business is
subject to the risk that our operations may be impacted by changes in political, social or economic policies
in the region or in the Czech Republic. In particular, in January 2014, three coalition parties formed a new
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government in the Czech Republic. There can be no assurance that the current government will remain in
office until the expiration of its current mandate or that the current government or any subsequent
government will continue the economic, fiscal, and regulatory policies of former governments. The policies
of this new coalition government or any subsequent government could potentially lead to changes in the
regulatory environment that may be adverse to us. Such reforms may include a reassessment of the rent
deregulation and/or changes to the state rental subsidy programme. In addition, negative effects could
result from changes in, but not limited to, real property laws, employment laws, anti-bribery,
anti-corruption laws and anti-money laundering laws, or changes to court application fees for evictions.

We could be subject to liability claims for several years after selling properties.

In connection with the sale of properties we may undertake, we may make representations, warranties and
negative declarations of knowledge to the purchasers with respect to certain characteristics of the
properties. The resulting liabilities continue to exist after the sale, usually for several years. In particular,
we could be subject to claims for damages by purchasers who assert that the representations we made to
them were untrue, or that we failed to meet our obligations. This could lead to legal disputes or litigation
with the purchasers, which could result in our becoming liable to them. Furthermore to the extent that we
made warranties to third parties in connection with refurbishment measures and claims are asserted
against us because of defects, we may not have recourse against the companies that performed the work.
Any of the foregoing could have a material adverse effect on our business, financial condition and results
of operations.

We could sustain substantial losses not covered by, or exceeding the coverage limits of, our insurance policies.

Our properties are insured against losses due to natural and man-made disasters, crime, product defects
and various other risks. Our insurance policies are, however, subject to exclusions and limitations of
liability. We may, therefore, have limited or no coverage relating to certain risks, including changes in
planning laws or regulations, compliance with building codes and other ordinances, title defects and
defective construction. In addition, our insurance providers could become insolvent. We also do not
maintain separate funds or otherwise set aside reserves to cover losses or third party claims from uninsured
events. Should an uninsured loss or a loss in excess of our insurance limits occur, we could lose capital
invested in the affected property as well as anticipated income and capital appreciation from that property.
In addition, we may incur further costs to repair damage caused by uninsured risks. We could also remain
liable for any debt or other financial obligation relating to such a property and may experience material
losses in excess of insurance proceeds. In the event we sustain losses that are not covered by our insurance
policies, this could have a material adverse effect on our business, financial condition and results of
operations.

We may incur environmental liabilities, including from residual pollution, soil conditions and contaminants in
building materials.

Properties we own may contain ground contamination, hazardous substances or other residual pollution
and environmental risks. We bear the risk of cost-intensive assessment, remediation and/or removal of such
ground contamination, hazardous substances or other residual pollution. The discovery of any such
residual pollution on the sites and/or in the buildings, particularly in connection with the leasing or sale of
properties, could trigger claims for rent reductions or termination of leases for cause, damages and other
breach of warranty claims against us. The remediation of any pollution and the related additional measures
we could have to undertake could negatively affect us and could cause us to incur considerable additional
costs. We are also exposed to the risk that recourse against the polluter or the previous owners of the
properties might not be possible because they cannot be identified, no longer exist or have become
insolvent. Moreover, the existence or even the mere suspicion of the existence of ground contamination,
hazardous materials or other residual pollution can negatively affect the value of a property and our ability
to lease or sell such a property. Some of our buildings fail to comply with certain sewage water treatment
regulations. We may be required to take remedial measures that could result in material costs. Any of the
foregoing risks could have a material adverse effect on our business, financial condition and results of
operations.
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Substantially all of our employees are party to a collective bargaining agreement, and we may face labour
disruptions that could interfere with our operations.

Substantially all of our employees are party to a collective bargaining agreement between RPG Byty and a
trade union (Zakladni organizace Odborového svazu pracovniki hornictvi geologie, naftového priumysiu RPG
RE). While the current collective bargaining agreement expires on 31 December 2016, certain provisions
relating to wages and other benefits expire on 31 December 2014. In addition, we negotiate wages and
other benefits in the framework of the collective bargaining agreement on an annual basis. Should we fail
to reach an agreement with the trade union in connection with annual wage and benefit negotiations or the
extension of the collective bargaining agreement, we may experience increased labour costs, which in turn
could adversely affect our margins. If we are unable to maintain satisfactory employee relations or
negotiate acceptable terms in the future, then we could experience, among other things, work stoppages,
strikes or other action or labour difficulties (including higher labour costs), any of which could have a
material adverse effect on our business, financial condition and results of operations.

We may be unable to acquire RPG Sluzby, our affiliate that provides facility management services, from the Selling
Shareholder.

RPG Byty is party to a long-term service agreement with RPG Sluzby (as amended, the “RPG Sluzby
Service Agreement”). Under the RPG Sluzby Service Agreement, RPG Sluzby (or any subcontractors
engaged by RPG Sluzby) provides us with certain facility management services in connection with our
properties, including repairs, renovation of vacant units, maintenance services and technical supervision. In
the future, we intend to acquire RPG Sluzby from the Selling Shareholder in order to internalise the
facility management services currently provided by it. The inability to complete and/or manage this
transaction effectively or on commercially attractive terms, however, could result in us incurring additional
costs and/or in management’s attention being diverted from managing our portfolio. Any of these or other
consequences could have a material adverse effect on our business, financial condition and results of
operations.

We may be unable to successfully identify and complete acquisitions on favourable terms or achieve anticipated
synergies relating to any acquisitions, and such acquisitions could result in unforeseen operating difficulties and
expenditures.

We periodically review potential acquisitions of complementary businesses, properties or services in the
Czech Republic and other Central and Eastern European countries. However, we may be unable to find
suitable acquisition targets. Even if we identify appropriate acquisition targets, we may be unable to
complete such acquisitions on favourable terms, if at all. In addition, the process of integrating an acquired
business, property or service into our existing business and operations may result in unforeseen operating
difficulties and expenditures. Integration of an acquired business, property or service may also require
significant management resources that otherwise would be available for the on-going development of our
business. Moreover, we may not realise the anticipated benefits of any acquisition, and such transaction
may not generate the expected financial results. Future acquisitions could also require us to issue equity
securities, incur debt, assume contingent liabilities or amortise expenses related to intangible assets, any of
which could have a material adverse effect on our business, financial condition and results of operations.

Damage to or interruptions in our information technology system could lead to diminished data security or limit our
business operations.

Our information technology system supports our business optimisation strategy. Any interruptions in,
failures of, or damage to, our information technology system could lead to business process delays, such as
the outage of our customer service hotline. If our information technology system were to fail, we would
have to recreate existing databases from our back-up systems, which would be time-consuming and
expensive. We may also have to expend additional funds and resources to protect against or to remedy
potential or existing security breaches and related consequences. In addition, if we had to replace our
current information technology service provider, we would likely incur substantial costs and potential
interruptions in our business processes and possibly lose data. Should our information technology system
be disrupted or damaged, it could have a material adverse effect on our business, financial condition and
results of operations.
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As our real estate portfolio is concentrated in the Moravian-Silesian region, natural disasters, severe weather
conditions or other catastrophic events affecting the region could have a material adverse effect on our business,
financial condition and results of operations.

Our business may be affected by natural disasters (such as earthquakes, floods or fires), pollution, severe
weather conditions (such as heavy rains and flooding) or other catastrophic and disruptive events (such as
conflict or war or civil disturbance). If any of these events were to occur in the Moravian-Silesian region,
this could result in a material disruption to our business and could adversely affect our ability to maintain
our real estate portfolio. In addition, if a natural disaster or other similar event occurred that damaged
critical infrastructure or that otherwise disrupted our operations or the operations of RPG Sluzby, it may
be difficult or, in certain cases, impossible for us to meet our tenants’ needs and to continue our business
for a substantial period of time. If our disaster recovery and business continuity plans are not adequate in
the event of a natural disaster or similar event, we could incur substantial expenses, and the on-going
maintenance and further development of our real estate portfolio could be negatively impacted. This could
significantly reduce our rental income and/or increase our operating costs, any of which could have a
material adverse effect on our business, financial condition and results of operations.

The requirements of being a publicly traded company may increase our overall operating costs and subject us to
increased costs and regulatory risk which could negatively impact our business.

As a publicly traded company on Euronext Amsterdam, we will be subject to certain listing requirements.
The financial reporting, legal corporate governance and other obligations associated with being a publicly
traded company could require us to incur significant costs and place additional demands and requirements
on our Board of Directors and management, as well as other administrative, operational and financial
personnel and resources. In addition, if we are unable to comply with these requirements in a timely and
effective manner, we and/or certain members of our Board of Directors and management may be subject
to sanctions, which could have a material adverse effect on our business, financial condition and results of
operations.

Competent authorities may deem the Company to be, or the Company may in the future become, an alternative
investment fund within the meaning of the AIFMD, particularly if it changes the scope of its business activities.

We believe that neither the Company nor RPG Byty currently qualifies as an alternative investment fund
within the meaning of the Alternative Investment Fund Managers Directive (the “AIFMD”) because,
among other things, they are business undertakings. However, there exists uncertainty regarding the scope
of the AIFMD and competent authorities may take a different view. If either the Company or RPG Byty
were considered by the relevant competent authorities in the EU Member States to qualify as, or otherwise
operate as, an alternative investment fund within the meaning of the AIFMD, this could expose them to
material fines, judicial penalties for non-compliance or other sanctions imposed by such competent
authorities. In the Netherlands, these sanctions include an administrative fine (bestuurlijke boete) and a
judicial penalty for non-compliance (last onder dwangsom) and publication thereof. Any such sanctions
could have a material adverse effect on our business, financial condition and results of operations. In
addition, such authorities may require the Company or RPG Byty to obtain a licence or authorisation and
become a regulated institution under the AIFMD. Further, the Company or RPG Byty may in the future
change their respective strategies, organisation, business policies or activities such that they would become
an alternative investment fund within the meaning of the AIFMD. If the Company or RPG Byty decides to
invest in or acquire new real estate portfolios, they may seek prior confirmation from the relevant
competent authorities that any such expansion of their business would not result in them becoming an
alternative investment fund within the meaning of the AIFMD. The Company may also consider whether it
should transform itself or RPG Byty into an alternative investment fund within the meaning of the
AIFMD.

In the event that the Company or RPG Byty becomes an alternative investment fund within the meaning of
the AIFMD, either at the order of a competent authority or voluntarily, this could materially affect their
regulatory position and could subject them to a licence requirement and requirements relating to, among
other things, liquidity management, remuneration, transparency, valuation and leverage. In addition, the
Company or RPG Byty could be required to appoint a depositary. Such requirements are likely to result in
material additional operating costs for the relevant entity. There may also be restrictions on the marketing
of the Shares, which in turn may have an adverse effect on liquidity and market price of the Shares. Such
requirements as well as the qualification as an alternative investment fund could have a material adverse
effect on the Company’s business, financial condition and results of operations or the ability of the
Company or RPG Byty to distribute or return capital to its shareholders. This may also create additional
compliance costs, some of which may be passed on to investors. Failure to obtain a license or authorisation
may result in the Company or RPG Byty having to cease its operations.

24



Risks Related to Our Structure and Financial Profile

The shares of RPG Byty and certain of its assets are pledged in favour of its creditors, and if RPG Byty is unable to
meet its obligations under the Senior Secured Notes, the Currency Swaps, the Revolving Credit Facility or the
Refurbishment Loans, its creditors will be entitled to enforce the pledge of its shares and/or other collateral securing
these obligations.

In 2013, RPG Byty issued €400,000,000 aggregate principal amount of Senior Secured Notes and entered
into Currency Swaps and the Revolving Credit Facility, all of which are secured by first-priority security
interests. The collateral securing the Senior Secured Notes, Currency Swaps and the Revolving Credit
Facility includes: (i) a pledge over all of the issued share capital of RPG Byty; (ii) mortgages over, and a
pledge over insurance receivables from, substantially all of the real estate properties owned by RPG Byty,
other than certain excluded property; (iii) pledges over all bank accounts of RPG Byty, other than certain
operating and non-essential bank accounts; (iv) and pledges over receivables under existing lease
agreements relating to all of the real estate properties owned by RPG Byty, other than certain excluded
property. See “Operating Financial Review—Liquidity and Capital Resources” for a description of these
security arrangements. Based on the valuation set out in the Valuation Report prepared by CBRE, security
over assets representing 92 per cent. of the fair value of our portfolio has been granted for the benefit of
the holders of the Senior Secured Notes, the hedge counterparties under the Currency Swaps and the
lender under the Revolving Credit Facility. As a result, if RPG Byty is unable to meet its obligations under
the Senior Secured Notes, the Currency Swaps or the Revolving Credit Facility, its creditors will be entitled
to enforce the pledge of the shares of RPG Byty as well as the other collateral securing the Senior Secured
Notes, the Currency Swaps and the Revolving Credit Facility. Any such enforcement could result in us
losing control of RPG Byty and/or our real estate properties and certain other assets.

Additionally, the Refurbishment Loans are secured by a mortgage of certain real estate properties as well
as pledges or security assignments of certain receivables and bank accounts. Based on the valuation set out
in the Valuation Report prepared by CBRE, security over assets representing 5.8 per cent. of the fair value
of our portfolio has been granted for the benefit of the lenders under the Refurbishment Loans. See
“Operating Financial Review—Liquidity and Capital Resources—Refurbishment Loans” for a discussion of
these security arrangements. As at 31 December 2013, the total indebtedness under the Refurbishment
Loans was CZK 426,849 thousand. Upon an event of default under any of the Refurbishment Loans, the
relevant lenders thereunder would be entitled to enforce the collateral securing such loans. Any such
enforcement could result in us losing control of certain of our real estate properties and certain other
assets, and would have a material adverse effect on the value of the Shares.

Our substantial leverage and debt service obligations could adversely affect our business.

We are highly leveraged and there can be no assurance that we will be able to generate sufficient cash flow
from operations to service our debt obligations on an on-going basis. As at 31 December 2013, we had total
debt of CZK 11,405,238 thousand. The degree to which we will remain leveraged could have important
consequences to Shareholders offered hereby, including, but not limited to:

* increasing our vulnerability to, and reducing our flexibility to respond to, general adverse economic and
industry conditions;

* requiring the dedication of a substantial portion of our cash flow from operations to the payment of
principal of, and interest on, indebtedness, thereby reducing the availability of such cash flow to fund
working capital and, capital expenditure and pay dividends;

* limiting our flexibility in planning for, or reacting to, changes in our business and the competitive
environment and the industry in which we operate;

* placing us at a competitive disadvantage as compared to our competitors, to the extent that they are not
as highly leveraged; and

* limiting our ability to borrow additional funds and increasing the cost of any such borrowing.

Any of these or other consequences or events could have a material adverse effect on our ability to satisfy
our debt obligations.

Despite our substantial leverage, we may still be able to incur more debt, which could further exacerbate
the risks described above. Although we are subject to certain restrictions on the incurrence of additional
indebtedness, these restrictions are subject to a number of significant qualifications and exceptions, and
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under certain circumstances, the amount of indebtedness that could be incurred in compliance with those
restrictions could be substantial. For further information regarding our substantial leverage and for more
information about our outstanding indebtedness, see also “Operating Financial Review—Liquidity and
Capital Resources”.

RPG Byty is subject to restrictive covenants that may limit its ability to finance its future operations and capital
needs and to pursue business opportunities and activities.

The indenture governing the Senior Secured Notes contains restrictive covenants that may limit, among
other things, the ability of RPG Byty to:

* pay dividends or make other distributions or purchase or redeem our stock;

* incur or guarantee additional indebtedness and issue certain preferred stock;

* make investments or other restricted payments;

* enter into agreements that restrict any future restricted subsidiaries’ ability to pay dividends;
e transfer or sell assets;

* engage in certain transactions with affiliates;

e create liens on assets to secure indebtedness;

* impair security interests; or

* merge or consolidate with or into another company.

RPG Byty requires the permission of the lender under the Revolving Credit Facility and of the lender
under certain of the Refurbishment Loans for the payment of dividends to the Company. Such permissions
have been received as at the date of this Prospectus subject to the execution (which is expected to occur
after the Offering) of technical amendments effecting consequential changes to the Revolving Credit
Facility and certain of the Refurbishment Loans. See “Operating Financial Review—Liquidity and Capital
Resources”.

The Revolving Credit Facility and the Refurbishment Loans also contain certain covenants. The covenants
to which we are subject could limit our ability to finance our future operations and capital needs and our
ability to pursue business opportunities and activities that may be in our interest.

In addition, any breach of any of the covenants included in debt instruments to which we are subject could
result in an event of default under these instruments. Upon the occurrence of any event of default, subject
to applicable cure periods and other limitations on acceleration or enforcement, the relevant creditors
could elect to declare all amounts outstanding thereunder, together with accrued interest, immediately due
and payable. In addition, a default under any of these instruments could lead to an event of default and
acceleration under other debt instruments that contain cross default or cross acceleration provisions. If our
creditors accelerate the payment of those amounts, we cannot assure you that our assets and the assets of
any future subsidiaries would be sufficient to repay in full those amounts or to satisfy all other liabilities of
any future subsidiaries that would be due and payable. In addition, if we are unable to repay those
amounts, our creditors could proceed against any of our assets granted to them to secure repayment of
those amounts, which could have a material adverse effect on our business, financial condition and results
of operations. See “—The shares of RPG Byty and certain of its assets are pledged in favour of its creditors,
and if RPG Byty is unable to meet its obligations under the Senior Secured Notes, the Currency Swaps, the
Revolving Credit Facility or the Refurbishment Loans, its creditors will be entitled to enforce the pledge of its
shares and/or other collateral securing these obligations”.

We will require a significant amount of cash to service our debt and sustain our operations, which we may not be
able to generate or raise.

Our ability to make principal or interest payments on our indebtedness when due and to fund our on-going
operations will depend on our future performance and ability to generate cash, which, to a certain extent,
is subject to the success of our business strategy as well as general economic, financial, competitive,
legislative, legal, regulatory and other factors and the other factors discussed in these “Risk Factors”, many
of which are beyond our control.
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We can provide no assurances that our business will generate sufficient cash flows from operations or that
future debt and equity financing will be available to us in an amount sufficient to enable us to pay our
debts when due or to fund our other liquidity needs.

If our future cash flows from operations and other capital resources are insufficient to pay our obligations
as they mature or to fund our liquidity needs, we may be forced to:

* reduce or delay our business activities and capital expenditure;

* sell assets;

* obtain additional debt or equity capital; or

* restructure or refinance all or a portion of our debt on or before maturity.

The type, timing and terms of any future financing, restructuring, asset sales or other capital raising
transactions will depend on our cash needs and the prevailing conditions in the financial markets. We can
provide no assurances that we will be able to accomplish any of these alternatives on a timely basis or on
satisfactory terms, if at all. In such an event, we may not have sufficient assets to repay all of our debt.

Any failure to make payments on our debt on a timely basis would likely result in a reduction of our credit
rating, which could also harm our ability to incur additional indebtedness. In addition, the terms of
Refurbishment Loans and the Revolving Credit Facility will limit our ability to pursue any of these
alternatives. Any refinancing of our debt could cause us to incur additional costs, could be at higher
interest rates and may require us to comply with more onerous covenants, which could have a material
adverse effect on our business, financial condition and results of operations. There can be no assurance
that any assets that we could be required to dispose of could be sold or that, if sold, the timing of such sale
and the amount of proceeds realised from such sale would be acceptable. If we are unsuccessful in any of
these efforts, we may not have sufficient cash to meet our obligations which could have a material adverse
effect on our business, financial condition and results of operations. See “—Risks Related to Our Industry
and Business—Due to the potentially illiquid nature of our properties and other factors, if we are unable to
generate positive cash flows from our operating activities, we may be unable to sell any portion of our portfolio
on favourable terms or at all”.

The Company is a holding company with no operations and relies on its subsidiary, RPG Byty, to provide it with
Junds necessary to meet its financial obligations.

The Company is a holding company with no material, direct business operations. The only asset of the
Company is its 100 per cent. interest in RPG Byty. As a result, the Company is dependent on loans,
dividends and other payments from RPG Byty to generate the funds necessary to meet its financial
obligations, including the payment of dividends. The ability of RPG Byty to make such distributions and
other payments depends on its earnings and may be subject to statutory or contractual limitations. As the
holder of RPG Byty’s equity, the Company’s right to receive assets upon its liquidation or reorganisation
will be effectively subordinated to the claims of its creditors. To the extent that the Company is recognised
as a creditor of RPG Byty, the Company’s claims may still be subordinated to any security interest in or
other lien on its assets and to any of its debt or other obligations that are senior to the Company’s claims.
See “—The shares of RPG Byty and certain of its assets are pledged in favour of its creditors, and if RPG Byty
is unable to meet its obligations under the Senior Secured Notes, the Currency Swaps, the Revolving Credit
Facility or the Refurbishment Loans, its creditors will be entitled to enforce the pledge of its shares and/or other
collateral securing these obligations”.

Following the completion of the Offering, we will continue to be indirectly partially owned by BXR Group Limited,
and BXR Group Limited’s interests may conflict with our interests or the interests of the Shareholders.

Immediately following the completion of the Offering and assuming that the maximum number of Offer
Shares is issued and sold, the Selling Shareholder will hold 39.9 per cent. of the Shares (or 30.9 per cent. if
the Over-allotment Option is exercised in full). As a result, BXR Group Limited, as the ultimate parent
company of the Selling Shareholder, will have the power to appoint and dismiss our directors and to block
certain decisions required to be approved by our shareholders. In addition, the Selling Shareholder wholly
owns RPG Sluzby, which provides us certain facility management services. The interests of BXR Group
Limited as our indirect shareholder and/or the Selling Shareholder as the shareholder of RPG Sluzby may
not, in all cases, be aligned with the interests of the Shareholders. If we encounter financial difficulties, or
are unable to pay our debts as they mature or when we negotiate contractual arrangements with RPG
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Sluzby in the future, the interests of BXR Group Limited may conflict with those of the Shareholders.
There can be no assurances that the resolution of any matter that may involve the interests of BXR Group
Limited will be resolved in a manner that Shareholders would consider to be in their best interests. Subject
to certain restrictions, BXR Group Limited and any of our successor owners may have an interest in
pursuing acquisitions, divestitures, financings or other transactions that, in the judgement of BXR Group
Limited or its successor, could enhance its equity investment, even though such transactions may involve
risks to Shareholders.

The Refurbishment Loans and Revolving Credit Facility bear interest at floating rates that could rise significantly,
increasing our costs and reducing our cash flow.

The Refurbishment Loans and Revolving Credit Facility bear interest at floating rates of interest, as
adjusted periodically, plus a spread. Fluctuations in these rates may increase our overall interest burden
and could have a material adverse effect on our ability to service our debt obligations. Although we have
entered into interest rate swaps designed to fix a portion of the rates under certain of the Refurbishment
Loans, there can be no assurance that hedging will be available or continue to be available on
commercially reasonable terms. See “Operating Financial Review—Liquidity and Capital Resources—
Refurbishment Loans—Interest Rate Swaps”. Furthermore, any gains and losses arising from changes in fair
value on derivatives during the year that do not qualify for hedge accounting and the ineffective portion of
an effective hedge are recorded directly on the income statement. Therefore, to the extent that the interest
rate swaps we enter into do not qualify for hedge accounting treatment and fluctuations in interest rates
result in losses, our results of operations could be adversely affected.

Certain of our debt obligations are denominated in euro, whereas the majority of our cash flow is denominated in
Czech koruna, and as a result, fluctuations in the Czech koruna/euro exchange rate can have an adverse impact on
our results of operations.

Certain of our debt obligations, including the Senior Secured Notes, are denominated in euro, whereas the
majority of our cash flow is denominated in Czech koruna. Accordingly, to the extent our exposure to
fluctuations in the Czech koruna/euro exchange rate remains unhedged, fluctuations in the Czech
koruna/euro exchange rate could make it more difficult for us to service our debt obligations. We have
entered into derivative financial instruments, including the Currency Swaps and the Long Call Option (as
defined herein), to mitigate this risk. For more information, see “Operating and Financial Review—
Liquidity and Capital Resources—Currency Swaps”. Any gains and losses arising from changes in fair value
on derivatives during the year that do not qualify for hedge accounting and the ineffective portion of an
effective hedge are recorded directly on the income statement. Therefore, to the extent that the Currency
Swaps, the Long Call Option or other currency derivatives we enter into do not qualify for hedge
accounting treatment and fluctuations in the Czech koruna/euro exchange result in losses, our results of
operations could be adversely affected.

Risks Related to the Offering and the Shares

The market price of the Shares may fluctuate and may decline below the Offer Price and trading in the Shares may
be very limited which might lead to holders not being able to sell their Shares at a reasonable price or at all.

Prior to the Offering, there has been no public trading market for the Shares. No assurances can be given
that an active trading market for the Shares will develop or, if developed, can be sustained or will be liquid
following the closing of the Offering. Furthermore, the Offer Price is not necessarily indicative of the
prices at which the Shares will subsequently trade on the stock exchange. If an active trading market is not
developed or maintained, the liquidity and trading price of the Shares could be adversely affected.

Publicly traded securities from time to time experience significant price and volume fluctuations that may
be unrelated to the operating performance of the companies that have issued them. In addition, the
market price of the Shares may prove to be highly volatile and may fluctuate significantly in response to a
number of factors, many of which are beyond our control, including new government regulation, variations
in operating results in our reporting periods, changes in financial estimates by securities analysts, changes
in market valuation of similar companies, announcements by us or our competitors of significant contracts,
acquisitions, strategic alliances, joint ventures, capital commitments or new services, loss of major
customers, additions or departures of key personnel, any shortfall in revenue or net income or any increase
in losses from levels expected by securities analysts, future issues or sales of ordinary shares and stock
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market price and volume fluctuations. Any of these events could result in a material decline in the price of
the Shares.

Future sales of substantial amounts of our ordinary shares, or the perception that such sales could occur, could
adversely affect the market value of the Shares.

Each of the Company and the Selling Shareholder has agreed that, subject to certain exceptions, it will not,
without the prior written consent of the Global Coordinator (such consent not to be unreasonably
withheld) issue, offer or sell any ordinary shares of the Company or securities convertible or exchangeable
into ordinary shares of the Company for, a period of 180 days following the Settlement Date, as described
in “Plan of Distribution—Lock-up Arrangements”. Following the expiration of these lock-up provisions,
future sales of the Shares could be made by the Company or the Selling Shareholder. If the Company were
to raise funds through additional equity offerings, this could cause dilution for its shareholders to the
extent they do not participate. Moreover, sales of a substantial number of Shares by the Selling
Shareholder (which, following the completion of the Offering and assuming that the maximum number of
Offer Shares is issued and sold, will hold 39.9 per cent. of the Shares (or 30.9 per cent. if the
Over-allotment Option is exercised in full)), or the perception that such sales could occur, could adversely
affect the market price of the Shares.

If closing of the Offering does not take place, subscriptions for and purchases of the Offer Shares will be disregarded
and transactions effected in the Offer Shares will be annulled.

Application has been made to list all of the Shares on Euronext Amsterdam. We expect that the Shares will
be admitted to listing and that trading in the Shares will commence prior to the closing of the Offering on
the First Trading Date on an “as-if-and-when-issued/delivered” basis. The Settlement Date, on which the
closing of the Offering is scheduled to take place, is expected to occur on or about 13 May 2014, the third
business day following the First Trading Date. The closing of the Offering may not take place if certain
conditions are not satisfied or waived on or prior to the Settlement Date. Trading in the Offer Shares
before the closing of the Offering will take place subject to the condition that, if closing of the Offering
does not take place, the Offering may be withdrawn, all applications to subscribe for or purchase Offer
Shares will be disregarded, any allocations made will be deemed not to have been made, any payments
made will be returned without interest or other compensation and transactions on Euronext Amsterdam
will be annulled. All dealings in the Offer Shares prior to settlement and delivery are at the sole risk of the
parties concerned. The Company, the Selling Shareholder, the Underwriters and Euronext Amsterdam do
not accept any responsibility or liability for any loss incurred by any person as a result of a withdrawal of
the Offering or the related annulment of any transactions on Euronext Amsterdam.

We may not be able to pay dividends in accordance with our stated dividend policy.

Subject to the availability of distributable results or reserves as set forth in the Company’s own (i.e., non-
consolidated) annual financial statements prepared in accordance with Dutch generally accepted
accounting principles, we intend to distribute an annual dividend of approximately 70 per cent. of the
Company’s consolidated FFO. We currently do not have the intention to make any interim distributions,
and, therefore, do not expect any distribution to be made before 2015. See “Dividends and Dividend
Policy”. No assurances can be given, however, that we will make dividend payments in the future. The
payment of dividends will depend on factors such as our business prospects, cash requirements and
financial performance, the condition of the market and the general economic climate and other factors,
including tax and other regulatory considerations. Furthermore, as the Company itself is a holding
company and does not perform any operating activities, its ability to pay dividends and the level of any
dividends is subject to the extent to which it receives funds, directly or indirectly, from its sole subsidiary,
RPG Byty. See “—Risks Related to Our Structure and Financial Profile—The Company is a holding company
with no operations and relies on its subsidiary, RPG Byty, to provide it with funds necessary to meet its financial
obligations.”. The Senior Secured Notes, the Revolving Credit Facility and the Refurbishment Loans
contain restrictions on the payment of dividends by RPG Byty. In particular, the Senior Secured Notes
provide that, subject to certain exceptions, any dividend paid by RPG Byty must not, when aggregated with
all dividends and other restricted payments made since the issue date of the Senior Secured Notes, exceed
50 per cent. of consolidated net income from the beginning of the fiscal quarter commencing immediately
prior to the issue date to the end of RPG Byty’s most recently ended fiscal quarter, plus proceeds from
equity issuances and certain other items. For these purposes, consolidated net income excludes certain
non-cash items, such as fair value adjustments on RPG Byty’s property portfolio, unrealised gains or losses
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on hedging instruments and impairment charges. For further detail of these exclusions, see “—Liquidity
and Capital Resources—Senior Secured Notes”. See also “—Risks Related to Our Structure and Financial
Profile—RPG Byty is subject to restrictive covenants that may limit its ability to finance its future operations and
capital needs and to pursue business opportunities and activities”. In addition, under Czech law, the amount
available for distribution by RPG Byty to the Company as a dividend shall neither exceed its annual net
profit (adjusted to account for any accumulated and undistributed net profit or loss from previous years, as
well as for withdrawals from, or allocations to, reserves created from profits) nor the difference between
RPG Byty’s equity and the aggregate of its issued share capital and reserves that are required to be
maintained by Czech law or, as the case may be, its Foundation Deed, as such items are set out in RPG
Byty’s financial statements. Any such distribution must be approved by a resolution of the shareholders of
RPG Byty at the shareholders meeting within six months of the date of the financial statements and cannot
cause the insolvency of RPG Byty.

The payment of dividends by the Company must also comply with Dutch corporate law. Under Dutch law
and the Articles of Association, the Company may make distributions to its shareholders and other persons
entitled to distributable profits only up to the amount of the part of the Company’s equity which exceeds
the nominal value of the issued share capital of the Company, plus the reserves that are required to be
maintained by Dutch law. See “Dividends and Dividend Policy—General”.

As a consequence of the foregoing factors, there can be no assurance as to whether dividends or similar
payments will be paid in the future or, if they are paid, as to their amount.

Investors may not be able to recover in civil proceedings for U.S. securities law violations.

The directors and officers of the Company named herein are non-residents of the United States. All or a
substantial proportion of the assets of these individuals are located outside the United States. The
Company’s and RPG Byty’s assets are predominantly located outside of the United States. As a result, it
may be impossible or difficult for investors to effect service of process upon such persons or the Company
or to enforce against them in U.S. courts a judgement obtained in such courts. In addition, there is doubt
as to the enforceability, in The Netherlands, of original actions or actions for enforcement based on the
federal or state securities laws of the United States or judgements of U.S. courts, including judgements
based on the civil liability provisions of the U.S. federal or state securities laws. As a result, it may not be
possible for you to serve process on such persons in the United States or to enforce judgements obtained in
U.S. courts against them based on the civil liability provisions of the securities laws of the United States or
the securities laws of any state within the United States. See “Service of Process and Enforcement of Civil
Liabilities”.

Investors resident in countries other than The Netherlands may suffer dilution if they are unable to exercise
pre-emptive rights in future offerings.

In the event of an increase in our share capital, Shareholders are generally entitled to full pre-emptive
rights unless these rights are restricted or excluded either by a resolution of the General Meeting at the
proposal of the Board of Directors, or by a resolution of the Board of Directors (if the Board of Directors
has been designated by the General Meeting or the Articles of Association for this purpose). However,
certain Shareholders outside The Netherlands may not be able to exercise pre-emptive rights unless local
securities laws have been complied with. In particular, there can be no assurance that we will be able to
establish an exemption from registration under the U.S. Securities Act, and it is under no obligation to
file a registration statement with respect to any such pre-emptive rights or underlying securities or to
endeavour to have a registration statement declared effective under the U.S. Securities Act. Shareholders
in jurisdictions outside The Netherlands who are not able or not permitted to exercise their pre-emptive
rights in the event of a future pre-emptive rights offering may suffer dilution of their shareholdings.

Investors with a reference currency other than the euro will become subject to foreign exchange rate risk when
investing in the Shares.

The Shares are, and any dividends to be announced in respect of the Shares will be, denominated in euro.
An investment in the Shares by an investor whose principal currency is not the euro exposes the investor to
currency exchange rate risk that may impact the value of the investment in the Shares or any dividends.
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IMPORTANT INFORMATION

The content of this Prospectus is not to be considered or interpreted as legal, financial or tax advice. Each
prospective investor should consult his own stockbroker, bank manager, lawyer, auditor or other financial,
legal or tax advisers before making any investment decision with regard to the Offer Shares, to consider
such investment decision in light of the prospective investor’s personal circumstances, and in order to
determine whether or not such prospective investor is eligible to subscribe for or purchase the Offer
Shares.

Potential investors should rely only on the information contained in this Prospectus and any supplement to
this Prospectus within the meaning of Section 5:23 Dutch Financial Supervision Act. The Company does
not undertake to update this Prospectus, unless pursuant to Section 5:23 Dutch Financial Supervision Act,
and therefore potential investors should not assume that the information in this Prospectus is accurate as
of any date other than the date of this Prospectus. No person is or has been authorised to give any
information or to make any representation in connection with the Offering, other than as contained in this
Prospectus, and, if given or made, any other information or representations must not be relied upon as
having been authorised by the Company. The delivery of this Prospectus at any time after the date hereof
will not, under any circumstances, create any implication that there has been no change in our affairs since
the date hereof or that the information set forth in this Prospectus is correct as of any time since its date.

This Prospectus will be published in English only. Terms used in this Prospectus are defined in “Certain
Definitions”.

General and Responsibility Statement

This Prospectus is made available by the Company. The Company accepts responsibility for the
information contained in this Prospectus. The Company declares that it has taken all reasonable care to
ensure that, to the best of its knowledge, the information contained in this Prospectus is in accordance with
the facts and contains no omission likely to affect its import.

No representation or warranty, express or implied, is made or given by or on behalf of the Underwriters or
any of their affiliates or any of their respective directors, officers or employees or any other person, as to
the accuracy, completeness or fairness of the information or opinions contained in this Prospectus, or
incorporated by reference herein, and nothing in this Prospectus, or incorporated by reference herein, is,
or shall be relied upon as, a promise or representation by the Underwriters or any of their affiliates as to
the past or future.

None of the Underwriters accepts any responsibility whatsoever for the contents of this Prospectus or for
any other statements made or purported to be made by either itself or on its behalf in connection with the
Company, the Selling Shareholder, the Offering or the Shares. Accordingly, the Underwriters disclaim, to
the fullest extent permitted by applicable law, all and any liability, whether arising in tort or contract or
which they might otherwise be found to have in respect of this Prospectus and/or any such statement.

Although the Underwriters are party to various agreements pertaining to the Offering and each of the
Underwriters has or might enter into a financing arrangement with the Company and/or the Selling
Shareholder, this should not be considered as a recommendation by any of them to invest in the Offer
Shares.

The distribution of this Prospectus and the Offering may, in certain jurisdictions, be restricted by law, and
this Prospectus may not be used for the purpose of, or in connection with, any offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it
is unlawful to make such offer or solicitation. This Prospectus does not constitute an offer of, or an
invitation to, purchase any Offer Shares in any jurisdiction in which such offer or invitation would be
unlawful. The Company, the Selling Shareholder and the Underwriters require persons into whose
possession this Prospectus comes to inform themselves of and observe all such restrictions. None of the
Company, the Selling Shareholder or the Underwriters accepts any legal responsibility for any violation by
any person, whether or not a prospective purchaser of Shares, of any such restrictions. The Company, the
Selling Shareholder and the Underwriters reserve the right in their own absolute discretion to reject any
offer to purchase Shares that the Company, the Selling Shareholder, the Underwriters or their respective
agents believe may give rise to a breach or violation of any laws, rules or regulations.
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STABILISATION

In connection with the Offering, J.P. Morgan Securities plc or its affiliates will act as the Stabilisation
Manager on behalf of the Underwriters and may engage in transactions that stabilise, maintain or
otherwise affect the price of the Shares for up to 30 days from the first day of trading in the Shares on
Euronext Amsterdam (the “Stabilisation Period”’). These activities may support the market price of the
Shares at a level higher than that which might otherwise prevail. Stabilisation will not be executed above
the Offer Price. Such transactions may be effected on Euronext Amsterdam, in the over-the-counter
markets or otherwise. The Stabilisation Manager and its agents are not required to engage in any of these
activities and, as such, there can be no assurance that these activities will be undertaken; if undertaken, the
Stabilisation Manager or its agents may end any of these activities at any time and they must be brought to
an end at the end of the 30-day period mentioned above.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial Information

The Company was incorporated on 13 February 2014. Since its date of incorporation, it has conducted no
operations. As described in “Principal and Selling Shareholder—Reorganisation”, on 11 April 2014, the
Company acquired RPG Byty by way of a contribution by the Selling Shareholder of the shares of RPG
Byty to the Company. The value attributed to RPG Byty, which will be accounted for by the Company as
share premium in a separate (freely) distributable reserve, amounted to CZK 9,860,060,000
(€359,462,632). The Company has used an amount of €3,555,000 of the share premium reserve to pay up
the Shares that were issued on 11 April 2014.

Purchase accounting has not been applied, and no fair value adjustment of net assets and no goodwill in
relation to the acquisition will be recorded on the statement of financial position of the Company as the
transaction is not considered to be a business combination under IFRS.

As a result, if the Company had prepared consolidated financial statements, there would be no differences
between such consolidated financial statements and the financial statements of RPG Byty in relation to the
statement of comprehensive income or the cash flow statement. There would be certain immaterial
differences in relation to the statement of financial position arising from the different nominal value of the
shares of the Company and RPG Byty, which would result in a different allocation across the items
comprising equity. In addition, in future periods there will be certain immaterial differences between the
statement of comprehensive income of the Company and RPG Byty resulting from operating costs
incurred at the level of the Company. These costs will include, among other things, a portion of the
compensation of senior management (with the majority of such compensation being incurred at the level
of RPG Byty) and certain costs associated with the listing of the Shares and ongoing reporting as a public
company.

Due to the immaterial nature of the differences between the financial statements of the Company and
RPG Byty, management of the Company is of the view that the financial statements of RPG Byty as of and
for the periods included herein provide the information required to be presented herein in accordance
with Item 20.1 of Annex I of Commission Regulation (EC) No 809/2004 and pursuant to the Dutch
Financial Supervision Act, which is designed to ensure that investors and potential investors in the Offer
Shares are aware of all information that, according to the particular nature of RPG Byty and of the Offer
Shares, is necessary to enable investors and potential investors to make an informed assessment of the
assets and liabilities, financial position, profit and losses and prospects of the Company and of the rights
attaching to the Offer Shares.

The historical financial information of RPG Byty presented in this Prospectus has been prepared in
accordance with IFRS as adopted by the EU. The financial statements as at and for the years ended
31 December 2011, 2012 and 2013 have been audited by KPMG Ceska republika Audit, s.r.o., RPG Byty’s
independent auditors, as stated in their report appearing herein.

There has been no significant change in the financial or trading position of the Group since 31 December
2013 up to the date of this Prospectus.
Other Financial Measures

In this Prospectus, we present certain non-IFRS measures, including EBITDA, Adjusted EBITDA,
Adjusted EBITDA margin, funds from operations, or FFO, loan-to-value ratio, or LTV, European Public
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Real Estate net asset value, or EPRA NAV, and similar measures which are not required by, or presented
in accordance with, IFRS or any other accounting standards and are not audited. As used in this
Prospectus, the following terms have the following meanings:

* “Adjusted EBITDA” means EBITDA, adjusted to exclude fair value adjustment on investment properties,
gain/(loss) from sale of investment property and certain one-off costs;

* “Adjusted EBITDA margin” means Adjusted EBITDA divided by revenues from leasing of investment
property;
* “EBITDA” means earnings before net financial expense, tax, depreciation and amortisation;

e “European Public Real Estate net asset value” or “EPRA NAV” means total assets less total liabilities; fair
value of derivatives and deferred taxes are excluded;

* “funds from operations” or “FFO” means Adjusted EBITDA, plus revenue from property sales and
interest received less interest paid and taxes paid;

* “loan-to-value ratio (total net debt)”” or “LTV (total net debt)”” means the ratio of total net debt to the fair
value of our investment properties, which we estimate using our internal valuation model;

* “net operating income” or “NOI” means total revenues less consumption of material and energy, service
expenses (excluding consultancy charges) and property taxes and government fees;

* “total debt” means long-term interest bearing loans, which include bank loans for the refurbishment of
certain properties, the Revolving Credit Facility, long-term obligations under finance leases, short-term
obligations under finance leases, short-term interest bearing loans and borrowings and the fair value of
derivative liabilities; and

* “total net debt” means total debt, minus cash and cash equivalents (excluding restricted cash) and loan
receivables from related parties.

We believe that the presentation of EBITDA and Adjusted EBITDA is helpful to investors because these
and similar measures are widely used by certain investors, security analysts and other interested parties as
supplemental measures of performance and liquidity. We believe that FFO is an important supplemental
measure of our operating performance. We believe that FFO is an important liquidity indicator for real
estate companies. We use the loan-to-value ratio to indicate room for optimisation of cost of capital for
necessary financing measures. We believe that EPRA NAV is an important indicator of the intrinsic equity
value of a real estate company.

These non-IFRS metrics are used by different companies for differing purposes and are often calculated in
ways that reflect the particular circumstances of those companies. You should exercise caution in
comparing our use of these metrics to such metrics or other similar metrics as reported by other
companies. None of these metrics is a measurement of performance under IFRS and you should not
consider these measures as an alternative to results from operating activities or net profit, or cash flows
from operating, investing and financing activities, in each case determined in accordance with IFRS. These
metrics do not necessarily indicate whether cash flow will be sufficient or available to meet our cash
requirement and may not be indicative of our historical operating results or financial condition, nor are
such measures meant to be predictive of our future results, financial condition or the equity value of our
portfolio. These metrics have limitations as analytical tools, and you should not consider them in isolation.

Valuation Report

CBRE prepared a valuation of our portfolio and issued a report dated 23 April 2014 on the basis of fair
value (the “Valuation Report”) in accordance with the valuation standards contained within the Royal
Institution of Chartered Surveyors Valuation—Professional Standards 2012. The fair value is the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value determined by CBRE is based on certain
qualifications and assumptions (including tenure, ownership, leasing, town planning, and the condition and
repair of buildings and sites, including environmental matters), estimates and projections and only a
representative sample of our properties were inspected in accordance with the terms of the report. We
cannot assure you that the projections or assumptions used, estimates made or procedures followed in the
valuation of our portfolio are correct, accurate or complete.
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Any opinions or conclusions reached in the Valuation Report are dependent upon these assumptions,
estimates and projections that may or may not occur.

CBRE stated in its report that its valuation involved sufficient current local and national knowledge of the
particular property market, and that it has the skills and understanding to undertake the valuation
competently. All conclusions are based on information available at the time of review. Changes in factors
upon which the review was based could affect the results. Forecasts are inherently uncertain because of
events or combinations of events that cannot reasonably be foreseen, including the actions of government,
individuals, third parties and competitors. There is no implied warranty of merchantability or fitness for a
particular purpose to apply.

Data based on the Valuation Report, which is included in this Prospectus, involves risks and uncertainties
and is subject to change based on a variety of external factors, including those discussed in “Risk Factors”.

Neither CBRE, nor any person acting on its behalf, makes any warranty, express or implied, or assumes
any liability with respect to the reliance upon or use of any information or analysis disclosed in the
Valuation Report. It is important to note that the “fair value” determined by CBRE in the Valuation
Report with respect to our portfolio is different from the “fair value” of our investment properties
included in the audited financial statements included elsewhere in this Prospectus. The difference is small
and is mainly due to a slight difference in the discounted cash flow model used in the calculation. For a
description of the projections, assumptions and estimates used in the determination of the fair value of our
portfolio in the Valuation Report, see pages A20-24 and A74-77 of the Valuation Report included in this
Prospectus. For a description of the projections and significant assumptions made in determining the fair
value of the investment properties in the audited financial statements, see note 11 to the audited financial
statements as at and for the year ended 31 December 2011 and note 10 to the audited financial statements
as at and for the years ended 31 December 2012 and 2013 included in this Prospectus.

Except for the Valuation Report, no information construed as expert representations or reports have been
used in this Prospectus. Such information has been quoted accurately and, as far as the Company is aware
and to the extent that it may determine based on the information published by the experts, no fact has
been omitted that could make the quoted information inaccurate or misleading.

At the Company’s request, CBRE prepared the Valuation Report, which is included in full as an Annex to
this Prospectus. The Valuation Report has been included with the consent of CBRE.

CBRE has its registered office at Palladium, Nam. Republiky 1a, Prague 1, Czech Republic. The CBRE
team comprises valuers registered with the Royal Institution of Chartered Surveyors and other real estate
professionals.

Operating Data

Certain data relating to our tenants, properties and rent levels included in this Prospectus, including the
ages and employment status of our tenants, quality classifications and status of renovations of our
properties and market rates for rent, are derived from our operating systems or management estimates, are
not part of the audited financial statements or financial accounting records, are not subject to internal
controls over financial reporting and have not been audited or otherwise reviewed by outside auditors,
consultants or experts. See “Business—Overview of Portfolio”. Unless otherwise indicated, all operating
data presented in this Prospectus is as at or for the year ended 31 December 2013.

In this Prospectus:

* “bad debt percentage rate” means, for any period, bad debt expense during the period divided by the sum
of revenues from the leasing of investment property and revenues from services rendered in connection
with the leasing of investment property (i.e. mainly utility costs in respect of properties);

* “market rate” means the rental rate that we charge tenants who lease newly vacated properties;

* “net cold rent” means the amount of contractual rent excluding service charges and ancillary costs that are
allocated to tenants, such as costs for utilities;

* “post-regulated rate” means the rental rate that we charge tenants who had a lease agreement with RPG
Byty prior to 31 December 2010 and entered into new lease agreements following such date as part of
our rent normalisation programme;

* “sqm” means square metres;
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* “turnover” means, for any period, the number of residential units that were vacated and re-leased
during the period;

* “unit turn cost” means costs related to repairs to an apartment following a tenant’s departure; and

* “vacancy”’ means, for any period, the number of residential units that were vacant at the end of the
period.

Unless otherwise indicated, operating data presented on a per sqm basis is calculated using the gross sqm
of our residential portfolio.

Adjustments

Certain numerical information and other amounts and percentages presented in this Prospectus have been
subject to rounding adjustments. Accordingly, in certain instances, the sum of the numbers in a column or
a row in tables may not conform exactly to the total figure given for that column or row or the sum of
certain numbers presented as a percentage may not conform exactly to the total percentage given.

EXCHANGE RATES
The audited financial statements have been prepared in Czech koruna.

The following table sets forth the high, low, period average and period end exchange rates of one CZK for
one euro in effect for the period noted, as reported by the CNB. We make no representation that any
amount of currencies specified in the table below has been, or could be, converted into euro at the rates
indicated or any other rate.

On 17 April 2014, the exchange rate was CZK 27.50 per euro.

Period
Period High Low average! Period end

(CZK per euro)

Year ended 31 December

2000 .. e 29.47 25.09 26.45 26.47
2010 .. e 26.37 24.41 25.29 25.06
2010 . e 26.03 24.01 24.59 25.80
2002 e 25.96 24.44 25.14 25.14
2013 e 27.72 25.23 25.97 27.43
Month ended

October 2013 . . . . .o e 25.82 25.51 25.66 25.72
November 2013 . ... ... . 27.39 25.79 26.93 27.39
December 2013 . . .. ... .. 27.72 27.41 27.52 27.43
January 2014 . . . ... 27.59 27.39 27.48 27.50
February 2014 . ... .. .. . 27.55 27.33 27.44 27.34
March 2014 . . . . . . e 27.49 27.33 27.39 27.44
April 2014 (through 17 April) . . ... ... .. o o 27.50 27.41 27.45 27.50
Note:

(1) Period average represents the average of the daily exchange rates during the relevant period.

We did not use the rates listed above in the preparation of the audited financial statements.
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The following table sets forth the high, low, period average and period end exchange rates of one CZK for
one U.S. dollar in effect for the period noted, as reported by the CNB. We make no representation that
any amount of currencies specified in the table below has been, or could be, converted into U.S. dollars at
the rates indicated or any other rate.

On 17 April 2014, the exchange rate was CZK 19.85 per U.S. dollar.

Period
Period High Low average'’  Period end

(CZK per U.S. dollar)

Year ended 31 December

2000 .. e 28.95 18.30 19.06 18.37
2010 . .. 21.70 17.12 19.11 18.75
2010 e 20.10 16.27 17.69 19.94
2002 e 21.12 18.45 19.58 19.06
2013 L e 20.32 18.66 19.57 19.89
Month ended

October 2013 . . .. e 18.98 18.67 18.83 18.85
November 2013 . . ... .. e 20.26  19.08 19.96 20.12
December 2013 . . . . .. e 20.53 19.87 20.08 19.89
January 2014 . . . .. 20.38 20.05 20.20 20.35
February 2014 . . . . ... 20.40 19.79 20.09 19.79
March 2014 . . . .. e 19.97 19.62 19.82 19.90
April 2014 (through 17 April) . .. ... ... i 20.03 19.91 19.89 19.85
Note:

(1)  Period average represents the average of the daily exchange rates during the relevant period.

For your convenience, we have translated certain Czech koruna amounts in this Prospectus that are
derived from RPG Byty’s statement of comprehensive income and cash flow statement for the year ended
31 December 2013 into euro on a constant currency basis at an exchange rate of CZK 25.97 per euro, the
average rate of the Czech National Bank (Ceskd ndrodni banka) (the “CNB”) for the year ended
31 December 2013. We have translated certain Czech koruna amounts in this Prospectus that are derived
from RPG Byty’s statement of financial position as at 31 December 2013 into euro at an exchange rate of
CZK 27.43 per euro, the rate of the CNB as at 31 December 2013. We have translated Czech koruna
amounts relating to capital expenditure that are derived from RPG Byty’s statement of comprehensive
income for the year ended 31 December 2011 at an exchange rate of 24.59 per euro, the average rate of the
CNB for that period. We have translated all future estimates of capital expenditure and maintenance
expenses (i.e., for the years 2014 and beyond) at a rate of CZK 25 per euro. We have also translated the
amount of our investments in our residential portfolio since 2006 (CZK 7 billion) at a rate of CZK 25 per
euro.

INDUSTRY AND MARKET DATA

We operate in an industry in which it is difficult to obtain precise industry and market information. We
have generally obtained the market and competitive position data in this Prospectus from reports
published by the Czech, Ostrava and German government offices, the International Monetary Fund,
Eurostat, Global Insight, CBRE and Incoma GFK. Although we believe these sources are reliable, we
cannot guarantee the information’s accuracy and completeness as we do not have access to the
information, methodology and other bases for such information and have not independently verified the
information. Where third-party information has been sourced in this Prospectus, the source of such
information has been identified.

The information in this Prospectus that has been sourced from third parties has been accurately
reproduced with reference to these sources in the relevant paragraphs and, as far as the Group is aware
and able to ascertain from the information published by that third party, no facts have been omitted that
would render the reproduced information inaccurate or misleading.

In addition, in many cases we have made statements in this Prospectus regarding our industry and our
position in the industry based on our experience and our own investigation of market conditions. We
believe these statements to be true, based on market data and industry statistics, but we have not
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independently verified the information. We cannot guarantee that a third party using different methods to
assemble, analyse or compute market data or public disclosure from competitors would obtain or generate
the same results. In addition, our competitors may define their markets and their own relative positions in
these markets differently than we do and may also define various components of their business and
operating results in a manner which makes such figures non-comparable with ours.

SUPPLEMENTS

If a significant new factor, material mistake or inaccuracy relating to the information included in this
Prospectus which is capable of affecting the assessment of the Offer Shares arises or is noted prior to the
end of the Offering Period, a supplement to this Prospectus will be published. Such supplement will need
to be approved by the AFM in accordance with Section 5:23 Dutch Financial Supervision Act. The
Offering Period will be extended and investors who have already agreed to purchase Offer Shares may
withdraw their subscriptions within two business days following the publication of the supplement.

Statements contained in any such supplement (or contained in any document incorporated by reference
therein) shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed to
modify or supersede statements contained in this Prospectus or in a document which is incorporated by
reference in this Prospectus. Any statement so modified or superseded shall, except as so modified or
superseded, no longer constitute a part of this Prospectus.

NOTICE TO INVESTORS

The distribution of this Prospectus and the offer, acceptance, delivery, transfer, exercise, purchase of,
subscription for, or trade in the Offer Shares may, in certain jurisdictions other than The Netherlands,
including, but not limited to the United States, be restricted by law. Persons in possession of this
Prospectus are required to inform themselves about and to observe any such restrictions. Any failure to
comply with such restrictions may constitute a violation of the securities laws of any such jurisdiction. This
Prospectus may not be used for, or in connection with, and does not constitute, an offer to sell, or an
invitation to purchase, any of the Offer Shares in any jurisdiction in which such offer or invitation is not
authorized or would be unlawful. Neither this Prospectus, nor any related materials, may be distributed or
transmitted to, or published in any jurisdiction except under circumstances that will result in compliance
with any applicable laws or regulations.

None of the Company, the Selling Shareholder or the Underwriters, or any of their respective
representatives, is making any representation to any offeree or purchaser of the Offer Shares regarding the
legality of an investment in the Offer Shares by such offeree or purchaser under the laws applicable to such
offeree or purchaser.

Investors also acknowledge that: (i) they have not relied on the Underwriters or any person affiliated with
them in connection with any investigation of the accuracy of any information contained in this Prospectus
or their investment decision; and (ii) they have relied only on the information contained in this Prospectus,
and that no person has been authorised to give any information or to make any representation concerning
the Company or its subsidiary or the Offer Shares (other than as contained in this Prospectus) and, if given
or made, any such other information or representation should not be relied upon as having been
authorised by the Company, the Selling Shareholder or the Underwriters.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be
offered or sold within the United States, except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act. Accordingly, the Offer Shares are
being: (i) sold in the United States only to QIBs in reliance upon the exemption from the registration
requirements of the U.S. Securities Act provided by Rule 144A; and (ii) offered and sold outside the
United States in compliance with Regulation S. Prospective investors are hereby notified that sellers of the
Offer Shares may be relying on the exemption from the registration requirements of Section 5 of the U.S.
Securities Act provided by Rule 144A. For certain restrictions on transfer of the Offer Shares, see “Transfer
Restrictions”.

The Offer Shares have not been recommended by any U.S. federal or state securities commission or
regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or
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determined the adequacy of this Prospectus. Any representation to the contrary is a criminal offence in the
United States.

In the United States, this Prospectus is being furnished on a confidential basis solely for the purpose of
enabling a prospective investor to consider purchasing the particular securities described herein. The
information contained in this Prospectus has been provided by the Company and other sources identified
herein. Distribution of this Prospectus to any person other than the offeree specified by the Underwriters
or their representatives, and those persons, if any, retained to advise such offeree with respect thereto, is
unauthorised, and any disclosure of its contents, without the Company’s prior written consent, is
prohibited. Any reproduction or distribution of this Prospectus in the United States, in whole or in part,
and any disclosure of its contents to any other person is prohibited. This Prospectus is personal to each
offeree and does not constitute an offer to any other person or to the public generally to subscribe for, or
otherwise acquire, the Offer Shares.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES
(RSA 421-B) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER
ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A
SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF NEW HAMPSHIRE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR
GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE,
OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Prospectus has been prepared on the basis that all offers of Offer Shares will be made pursuant to an
exemption under the Prospectus Directive, as implemented in Member States of the European Economic
Area (“EEA”), from the requirement to produce a prospectus for offers of Offer Shares. Accordingly, any
person making or intending to make any offer within the EEA of Offer Shares which are the subject of the
placement contemplated in this Prospectus should only do so in circumstances in which no obligation arises
for the Company, the Selling Shareholder or the Global Coordinator to produce a prospectus for such
offer. None of the Company, the Selling Shareholder or the Global Coordinator have authorised, nor do
they authorise, the making of any offer of Offer Shares through any financial intermediary, other than
offers made by the Global Coordinator which constitute the final placement of Offer Shares contemplated
in this Prospectus.

The Offer Shares have not been, and will not be, offered to the public in any Member State of the EEA
that has implemented the Prospectus Directive (a “Relevant Member State”). Notwithstanding the
foregoing, an offering of the Offer Shares may be made in a Relevant Member State:

* to any legal entity that is a qualified investor as defined in the Prospectus Directive;

* to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive (“Qualified Investors™)), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the Global Coordinator for any such offer; or

* in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Offer Shares shall result in a requirement for the publication by the
Company, the Selling Shareholder or the Global Coordinator of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any Offer Shares in
any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the Offering and the Offer Shares so as to enable an investor to decide to
purchase Offer Shares, as that definition may be varied in that Relevant Member State by any measure
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implementing the Prospectus Directive in that Relevant Member State, the expression “Prospectus
Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive, to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in the Relevant Member State and the expression “2010 PD Amending Directive”
means Directive 2010/73/EU.

NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND

This Prospectus is not intended to constitute an offer or solicitation to purchase or invest in the Shares
described herein. The Shares may not be publicly offered, sold or advertised, directly or indirectly, in, into
or from Switzerland, and will not be listed on the SIX Swiss Exchange or on any other exchange or
regulated trading facility in Switzerland. Neither this Prospectus nor any other offering or marketing
material relating to the Shares constitutes a prospectus as such term is understood pursuant to article 652a
or article 1156 of the Swiss Code of Obligations or a listing prospectus within the meaning of the listing
rules of the SIX Swiss Exchange or other regulated trading facility in Switzerland, and neither this
Prospectus nor any other offering or marketing material relating to the Shares may be publicly distributed
or otherwise made publicly available in Switzerland.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

Offers of the Offer Shares pursuant to the Offering are only being made to persons in the United Kingdom
who are Qualified Investors or otherwise in circumstances which do not require publication by the
Company of a prospectus pursuant to section 85(1) of the U.K. Financial Services and Markets Act 2000.

Any investment or investment activity to which the Prospectus relates is available only to, and will be
engaged in only with, persons who (i) are investment professionals falling within Article 19(5) or (ii) fall
within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations, etc.”) of the U.K.
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or other persons to whom
such investment or investment activity may lawfully be made available (together, “relevant persons”).
Persons who are not relevant persons should not take any action on the basis of the Prospectus and should
not act or rely on it.

NOTICE TO PROSPECTIVE INVESTORS IN AUSTRALIA

This document does not constitute a disclosure document under Chapter 6D or Part 7.9 of the
Corporations Act 2001 of the Commonwealth of Australia (the “Corporations Act”). It has not been, and
will not be, lodged with the Australian Securities and Investments Commission (“ASIC”) as a disclosure
document for the purposes of the Corporations Act.

ASIC has not reviewed this document or commented on the merits of investing in the Securities nor has
any other Australian regulator.

No offer of Securities is being made in Australia, and the distribution or receipt of this document in
Australia does not constitute an offer of securities capable of acceptance by any person in Australia, except
in the limited circumstances described below relying on certain exemptions in the Corporations Act.

This document may only be provided in Australia to select investors who are able to demonstrate that they
are “wholesale clients” for the purposes of Chapter 7 of the Corporations Act and fall within one or more
of the following categories (“Exempt Investors™): “sophisticated investor” or “professional investors” who
meet the criteria set out in, respectively, section 708(8) and section 708(11) and as defined in section 9 of
the Corporations Act, experienced investors who receive the offer through an Australian financial services
licensee, where all of the criteria set out in section 708(10) of the Corporations Act have been satisfied or
senior managers of the Company (or a related body, including a subsidiary), their spouse, parent, child,
brother or sister, or a body corporate controlled by any of those persons, as referred to in section 708(12)
of the Corporations Act.

The provisions of the Corporations Act that define these categories of Exempt Investors are complex, and
if you are in any doubt as to whether you fall within one of these categories, you should seek appropriate
professional advice regarding these provisions.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains various “forward-looking statements” that reflect management’s current views
with respect to future events and anticipated financial and operational performance. Forward-looking
statements, as a general matter, are all statements other than statements as to historical facts or present
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facts or circumstances. The words “aims”, “anticipates”, “believes”, “continues”, “could”, “estimates”,
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“expects”, “intends”, “may”, “on-going”, “plans”, “potential”, predicts”, “projects”, “seeks”, “should”,
“targets” or “will”, or, in each case, their negative, or similar expressions, identify certain of these forward-
looking statements. Other forward-looking statements can be identified in the context in which the
statements are made. Forward-looking statements appear in a number of places in this Prospectus,
including, without limitation, in the sections entitled, “Summary”, “Risk Factors”, “Operating and Financial
Review”, “Industry” and “Business” and include, among other things, statements relating to:

* our strategy, outlook and growth prospects;

* our operational and financial targets and dividend policy;

* our liquidity, capital resources and capital expenditure;

* our planned investments;

* the expectations as to future growth in demand for our residential units;
* the impact of regulation on us and our operations;

* the competitive environment in which we operate; and

* the outcome of legal proceedings.

Although we believe that the expectations reflected in these forward-looking statements are reasonable, we
can give no assurance that they will materialise or prove to be correct. Because these statements are based
on assumptions or estimates and are subject to risks and uncertainties, the actual results or outcomes could
differ materially from those set out in the forward-looking statements as a result of, among other things:

* changes in economic, demographic and market conditions in the Moravian-Silesian region and the
Czech Republic generally;

* high vacancy rates and our inability to charge rents sufficient to support our operations;
* failure to achieve contractual rental increases from our existing tenants;

* failure to control capital expenditure and maintenance costs;

* the accuracy of the estimated fair value of our portfolio;

* challenges to the formation and privatisation of Former OKD;

* the enforcement of statutory cross guarantees;

* failure to retain or attract experienced management;

* the effects of inflation and oversupply of housing on our business;

e the illiquid nature of our assets;

* liability for failing to follow procedural requirements in connection with certain leases;

* the regulatory framework applicable to our business, and any changes in the regulatory environment in
the Czech Republic;

* liability for claims after selling properties;

e uninsured losses in excess of insurance limits;

* potential claims for environmental liabilities;

* our relationships with our employees and employee representatives;

* the failure to acquire RPG Sluzby in order to internalise the facility management services it provides;
* challenges in identifying and completing future acquisitions on favourable terms;
* challenges to our ownership of our portfolio;

e failure of our information systems or other operational risks;

 concentration of our properties in a particular location;

* the effects of being a publicly traded company on our overall operating costs; and
e other factors discussed under “Risk Factors”.

These forward-looking statements speak only as at the date of this Prospectus. We expressly undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, other than as required by law or regulation. Accordingly,
prospective investors are cautioned not to place undue reliance on any of the forward-looking statements
herein.
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SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The ability of shareholders in certain countries other than The Netherlands to bring an action against the
Company may be limited under law. The Company is a public limited liability company (rnaamloze
vennootschap) incorporated in The Netherlands and has its statutory seat (statutaire zetel) in Amsterdam,
The Netherlands. The directors and officers of the Company named herein are non-residents of the
United States. All or a substantial proportion of the assets of these individuals are located outside the
United States. The Company’s and RPG Byty’s assets are predominantly located outside of the United
States. As a result, it may be impossible or difficult for investors to effect service of process upon such
persons or the Company or to enforce against them in U.S. courts a judgment obtained in such courts. In
addition, there is doubt as to the enforceability, in The Netherlands, of original actions or actions for
enforcement based on the federal or state securities laws of the United States or judgments of U.S. courts,
including judgments based on the civil liability provisions of the U.S. federal or state securities laws.

The United States and The Netherlands do not currently have a treaty providing for reciprocal recognition
and enforcement of judgments, other than arbitration awards, in civil and commercial matters.
Accordingly, a judgment rendered by a court in the United States will not be recognised and enforced by
the Dutch courts. However, if a person has obtained a final and conclusive judgment for the payment of
money rendered by a court in the United States which is enforceable in the United States and files his
claim with the competent Dutch court, the Dutch court will generally give binding effect to the foreign
judgment insofar as it finds that the jurisdiction of the foreign court has been based on grounds which are
internationally acceptable and that proper legal procedures have been observed and except to the extent
that the foreign judgment contravenes Dutch public policy.
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BACKGROUND AND REASONS FOR THE OFFERING AND USE OF PROCEEDS
Background and Reasons for the Offering

BXR Group Limited has indirectly owned RPG Byty since 2004 and has invested a significant amount of
capital to restructure its operations. Through BXR Group Limited’s efforts, RPG Byty has achieved a
stable operating structure that supports the efficient management of its residential real estate portfolio.
Following the substantial completion of its one-off investment programme in 2013, the business is now well
positioned to achieve revenue growth through contracted increases in post-regulated rents as well as the
re-leasing of vacant units at market rates, while incurring relatively limited capital and operating
expenditure going forward. RPG Byty has also achieved a stable capital structure. Furthermore, BXR
Group Limited, together with RPG Byty’s management, believe that additional upside coming from
regional consolidation and potentially cheaper refinancing will be better captured as a listed company. As a
result of these factors, BXR Group Limited believes that RPG Byty is now an attractive opportunity for
investors.

Use of Proceeds

We are targeting to receive gross proceeds of approximately €38 million from the Offering. We estimate
that we will receive net proceeds from the Offering of approximately €35 million, following the deduction
of underwriting commissions in the amount of approximately €1 million and expenses in the amount of
approximately €2 million. We will make the €35 million of net proceeds available to RPG Byty, which
intends to use such proceeds to finance on-going capital expenditures for its properties in coming years. In
addition, we believe that the proceeds from the Offering will strengthen our equity capital base and
reserves, providing us with greater flexibility in financing our planned growth.

Assuming that the Offer Price is at the mid-point of the Offer Price Range, that the maximum number of
Offer Shares is sold by the Selling Shareholder and that the Over-allotment Option is exercised in full, it is
estimated that the Selling Shareholder will receive net proceeds from the Offering of approximately
€205 million, following the deduction of underwriting commissions in the amount of approximately
€6 million and expenses in the amount of approximately €5 million. We will not receive any proceeds from
the sale of Offer Shares by the Selling Shareholder.
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DIVIDENDS AND DIVIDEND POLICY
General

Pursuant to Dutch law and the Articles of Association, any distribution on Shares, whether a distribution
of profits or a distribution of freely distributable reserves, may only be made up to an amount equal to the
excess of the Company’s equity over the sum of the nominal value of the Company’s issued share capital,
plus the reserves that are required to be maintained by Dutch law. These reserves may include a reserve in
respect of accrued losses on effective hedging instruments and a revaluation reserve in respect of any
increase in the value of undisposed investment property, or a legal reserve for equity participations, which
would be required if RPG Byty is restricted from making distributions in respect of its equity. The
Company does not currently intend to account for investment properties, and therefore, does not intend to
establish a revaluation reserve in its annual Dutch statutory financial statements, as is permitted under
Dutch law, and is not currently required to establish a legal reserve for equity participations. The Company
will account the value attributed to RPG Byty in the amount of CZK 9,860,060,000 (€359,462,632), as
share premium in a separate (freely) distributable reserve, and has used an amount of €3,555,000 of that
reserve to pay up Shares that were issued on 11 April 2014.

A distribution of profits (other than an interim distribution) may only be made after the adoption of the
Company’s own (i.e., non-consolidated) annual financial statements prepared in accordance with Dutch
generally accepted accounting principles. The Company was incorporated on 13 February 2014 and
therefore as of the date of this Prospectus had no non-consolidated financial statements prepared in
accordance with Dutch generally accepted accounting principles evidencing the amount of the
distributable equity and of the freely distributable share premium reserve. The information in such
statements will be used as the basis for determining if the distribution of profits made with respect to the
financial year in question is legally permitted.

The Board of Directors may decide that the profits realised during a financial year will be fully or partially
allocated to the Company’s reserves. The remainder after such allocation, if any, shall be at the disposal of
the General Meeting. The Board of Directors shall make a proposal to the General Meeting for such
purpose. A proposal to pay a dividend shall be dealt with as a separate agenda item at the General
Meeting. See “Description of Share Capital—Dividend Rights”.

If, with respect to any financial year, losses are incurred, no profits can be distributed for that financial
year. Subject to Dutch law, the Board of Directors may, however, resolve to distribute profits retained
from earlier financial years out of the profit reserve, if any.

Subject to Dutch law and the Articles of Association, the Board of Directors may resolve to make an
interim distribution of profits or freely distributable reserves provided that the Company prepares an
interim statement of assets and liabilities evidencing sufficient distributable equity.

The payment of dividends will depend on factors such as our business prospects, cash requirements and
financial performance, the condition of the market and the general economic climate and other factors,
including tax and other regulatory considerations. Furthermore, the Senior Secured Notes, the Revolving
Credit Facility and the Refurbishment Loans contain restrictions on the payment of dividends by RPG
Byty. In particular, the Senior Secured Notes provide that, subject to certain exceptions, any dividend paid
by RPG Byty must not, when aggregated with all dividends and other restricted payments made since the
issue date of the Senior Secured Notes, exceed 50 per cent. of consolidated net income from the beginning
of the fiscal quarter commencing immediately prior to the issue date to the end of RPG Byty’s most
recently ended fiscal quarter, plus proceeds from equity issuances and certain other items. For these
purposes, consolidated net income excludes certain non-cash items, such as fair value adjustments on RPG
Byty’s property portfolio, unrealised gains or losses on hedging instruments and impairment charges. For
further detail of these exclusions, see “—Liquidity and Capital Resources—Senior Secured Notes”. See also
“Risk Factors—Risks Related to Our Structure and Financial Profile—RPG Byty is subject to restrictive
covenants that may limit its ability to finance its future operations and capital needs and to pursue business
opportunities and activities” and “Operating and Financial Review—Liquidity and Capital Resources”. As a
consequence of these factors, there can be no assurance as to whether dividends or similar payments will
be paid in the future or, if they are paid, their amount.

Dividend Policy

Subject to the availability of distributable results or reserves, we intend to distribute an annual dividend of
approximately 70 per cent. of the Company’s consolidated FFO. There will be no difference between our
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consolidated FFO and the FFO of RPG Byty, except in relation to certain operating costs incurred at the
level of the Company. We currently do not have the intention to make any interim distributions, and,
therefore, do not expect any distribution to be made before 2015.

Manner and Time of Dividend Payments

Payment of any dividend on the Shares in cash will be made in euro or such other currency as decided by
the Board of Directors. Any dividends will be paid to shareholders through Euroclear Nederland, the
Dutch centralised securities custody and administration system. Dividends will be credited automatically to
shareholders’ accounts without the need for shareholders to present documentation proving their
ownership of the Shares. There are no restrictions in respect of the ability to receive dividends under
Dutch law in respect of shareholders who are non-residents of The Netherlands. However, see the section
entitled “Taxation—Certain Dutch Tax Considerations” for a discussion of certain aspects of taxation of
dividends and refund procedures for non-residents of The Netherlands.

Uncollected Dividends

A claim for any dividend declared lapses five years after the date on which those dividends were released
for payment. Any dividend that is not collected within this period reverts to the Company and is allocated
to its general reserves.

Taxation of Dividends

Dividends are generally subject to withholding tax in The Netherlands. See the section entitled “Taxation—
Certain Dutch Tax Considerations” for a discussion of certain aspects of taxation of dividends and refund
procedures.
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CAPITALISATION AND INDEBTEDNESS

The following table sets forth the capitalisation and indebtedness of RPG Byty as at 31 December 2013:
(i) on an actual basis; and (ii) adjusted to give effect to the Offering assuming that the €35 million of net
proceeds from the Offering received by the Company will be made available to RPG Byty through other
capital contributions. The adjusted information is not necessarily indicative of what the capitalisation or
indebtedness of RPG Byty or the Company would have been had the Offering been completed as at
31 December 2013. In addition, it is not indicative of the future capitalisation or indebtedness of RPG Byty
or the Company. You should read this table together with the sections of this Prospectus entitled “Use of
Proceeds”, “Selected Financial Information and Operating Data” and “Operating and Financial Review” and
with the audited financial statements and related notes included elsewhere in this Prospectus.

As at 31 December 2013
Adjusted for Adjusted for

Actual the Offering  the Offering®
(CZK in thousands) (euro in
thousands)

Capitalisation
Current debt
Secured® . .. 67,050 67,050 2,444
Unsecured® . . ... 204,396 204,396 7,452
Financial derivatives—liability . . . ... ................... 16,384 16,384 597
Total current debt .. ..... ... ... ... ... .. 287,830 287,830 10,493
Non-current debt
Secured® ... 11,117,408® 11,117,408® 405,301
Total non-current debt (excluding current portion of long-term

debt) .. 11,117,408 11,117,408 405,301
Equity®
Share capital .. ..... ... ... . . .. . 500,000 500,000 18,228
Other capital contribution ........... ... ... ........ — 960,050 35,000
Cash flow hedge reserve . . .. ... ... . ... 103,691 103,691 3,780
Statutory TESEIVES . « . v v v e e e e e e e e e 50,000 50,000 1,823
Retained earnings . ........... ... 9,206,369 9,206,369 335,631
Total equity . . . oot 9,860,060 10,820,110 394,463
Total capitalisation . .. .........c. i 21,265,298 22,225,348 810,257
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As at 31 December 2013
Adjusted for Adjusted for

Actual the Offering  the Offering™
(CZK in thousands) (euro in
thousands)

Indebtedness

Liquidity

Cash and cash equivalents . .......... ... ... ... .... 959,947 1,919,997 69,996

Current financial debt

Current bank debt .. ....... ... ... ... ... .. .. ... ... 80,983 80,983 2,952

Current portion of non-current debt® . . ... ... ... ... ..... 189,624 189,624 6,913

Short-term obligation under finance leases. . .............. 839 839 31

Other current financial debt (derivative financial instruments) . 16,384 16,384 597

Current financial debt . ....... ... . ... .. ... 287,830 287,830 10,493

Net current financial indebtedness . .................... (672,117) (1,632,167)  (59,503)

Non-current financial indebtedness

Non-current bank loans (non-current interest bearing loans) . . . 365,212 365,212 13,314

Long-term obligation under finance leases . . . ............. 1,088 1,088 40

Senior Secured NoOteS . . . . . . oot 10,751,108 10,751,108 391,947

Non-current financial indebtedness (excluding current portion

of long-termdebt) .......... ... . ... ... ... ... 11,117,408 11,117,408 405,301

Net financial indebtedness . .......................... 10,445,291 9,485,241 345,798

Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 27.43 per euro, the rate
of the CNB as at 31 December 2013. See “Exchange Rates”.

(2) The Senior Secured Notes, the Revolving Credit Facility, the Refurbishment Loans and short-term obligations under finance
leases are secured by certain assets of RPG Byty. See “Operating and Financial Review—Liquidity and Capital Resources”.

(3) Includes accrued interest related to the Senior Secured Notes (CZK 123,413 thousand) and short-term loans (CZK
80,983 thousand).

(4) Includes the long-term portion of the Refurbishment Loans (CZK 365,212 thousand), the Senior Secured Notes (CZK
10,751,108 thousand) comprising the principal amount of the Senior Secured Notes (CZK 10,318,000 thousand), unrealised
foreign exchange losses (CZK 652,000 thousand) as at 31 December 2013, less transaction costs (CZK 218,892 thousand) and
long-term obligation under finance leases CZK 1,088 thousand.

(5) There are certain immaterial differences in equity between the consolidated financial statements of the Company and the
audited financial statements of RPG Byty arising from the different nominal value of the shares of the Company and RPG Byty,
which would result in a different allocation across the items comprising equity. Other than that, there are no material
differences between the capitalisation and indebtedness of the Company and RPG Byty.

(6) Includes accrued interest related to the Senior Secured Notes (CZK 123,413 thousand) and current portion of long-term loans

(CZK 66,211 thousand).

As at the date of this Prospectus, there has been no material change to the capitalisation or indebtedness
of RPG Byty since 31 December 2013, the date of the most recently available audited financial statements.
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INDUSTRY
Introduction to the Macroeconomic Environment
The Czech Republic

The Czech Republic is one of the most stable Central European economies. Its GDP grew at a compound
annual growth rate of 2.8 per cent. between 2003 and 2013, according to the Czech Statistical Office,
outperforming the European Union, whose GDP grew at a compound annual growth rate of 1.3 per cent.
during the same period, according to Eurostat. During the period from 2013 to 2018, GDP is expected to
grow at a compound annual growth rate of 3 per cent., compared to 1.7 per cent. for the EU as a whole.

We believe that the Czech economy is healthier than most other emerging European markets as it has a
relatively modest level of external public debt, consistent trade surpluses and among the lowest
unemployment rates in the European Union. As at 31 December 2012, the Czech Republic’s public debt as
a percentage of GDP was 46.2 per cent., compared to 86.3 per cent. for the European Union as a whole.
The following chart presents public debt levels in the Czech Republic compared with certain other
European countries as at 31 December 2012:

79.8% 81.0% 86.3%
46.2% 48.3% 52.1%
= - .
Czech Republic Hungary Romania Poland Slovakia Germany EU*

Sources: International Monetary Fund; management estimates.

While growth in exports from the Czech Republic was modest in 2012 and 2013 compared with previous
years, it still outpaced growth in imports. The Czech koruna is expected to remain strong as a result of the
Czech Republic’s trade surpluses and modest current account deficit levels. The Czech Republic’s trade
surplus was 4.97 per cent. of GDP as at 31 December 2013, compared to 0.55 per cent. for the European
Union as a whole.

The Czech economy has strong linkages with the German economy, and benefits from Germany’s
economic strength. Germany is the Czech Republic’s largest trading partner, both in terms of exports and
imports. In 2013, Germany accounted for 31.8 per cent., or €35 billion, of total Czech exports, and for
29.5 per cent. of total Czech imports, or €30 billion. Slovakia, Poland, France, the United Kingdom and
Austria are also significant trading partners. Commodities and motor vehicles represented the Czech
Republic’s most important export products in 2011 (approximately 18 per cent. of the total trade in 2011,
implying $29 billion of exports). Other key exports are focused in three sectors: computers and electronics,
machinery and equipment and metals and metal products. Highly labour-intensive sectors such as textiles
have declined in importance. The Czech Republic’s exports are expected to become increasingly focused
on higher value-added products, while it will continue to import basic goods and commodities.
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The following table presents the ten largest trading partners of the Czech Republic, both for exports and
imports for the year ended 31 December 2012:

Exports Imports
(U.S.$ (U.S.$

billions) (%) billions) (%)
Germany .................. 492 318 Germany .................. 413 295
Slovakia ................... 14.0 91 China..................... 10.8 7.7
Poland .................... 9.5 6.1 Poland .................... 10.3 7.4
France .................... 7.9 5.1 Slovakia ................... 8.9 6.3
United Kingdom . ............ 7.6 49 The Netherlands . ............ 8.2 5.8
Austria . . ... .. o 7.3 47 Russia ................0.... 7.4 5.3
Italy . . ... o 5.6 36 Austria .................... 6.0 4.3
Russia .................... 5.2 33 Ttaly .......... 53 3.8
Netherlands ................ 5.1 33 France .................... 4.3 3.0
Germany .................. 492 318 Germany .................. 413 295

Source: International Monetary Fund; Eurostat; management estimates.

Strong foreign direct investment inflows have boosted the Czech economy over the past two decades and
foreign direct investment flows and knowledge transfer have helped to modernise the corporate sector and
accelerate and strengthen the production capacities of the economy, driving both industrial output and
exports. The Czech Republic is strategically positioned to be a hub for further foreign direct investment
due to its strong infrastructure, proximity to Austria and Germany, low operational costs and an
investment environment that is competitive relative to the other EU economies. The Czech Statistical
Office estimates that the Czech Republic had net foreign direct investment of CZK 41 billion and CZK
207 billion for the years ended 31 December 2011 and 2012, respectively, and net portfolio investments
(equity and debt securities in the Czech Republic that fall under the financial account in the Czech
Statistical Office’s balance of payments calculation) of CZK 6 billion and CZK 43 billion for the years
ended 31 December 2011 and 2012, respectively.

The Czech Republic has not experienced significant inflation in recent years. Annual inflation was less
than 3 per cent. throughout the period from 2003 to 2013, with 2008 and 2012 being the only exceptions.
This was partly a result of an increase in VAT from 10 per cent. to 14 per cent. and moderate depreciation
of the Czech koruna against both the euro and the U.S. dollar.

Management expects inflation to remain moderate in the Czech Republic, at 2 per cent. for the next three
years. The following table presents the historical and estimated changes in the consumer price index from
2010 through 2017:

For the years ended 31 December
2010 2011 2012 2013 2014E 2015E 2016E 2017E
N ()
Consumer Price Index . . ................. 1.5 19 33 14 2.0 2.0 2.0 2.0

Source: Czech Statistical Office; Management estimates.

The Moravian-Silesian region

Ostrava is the second largest metropolitan area in the Czech Republic, second only to Prague. The
Moravian-Silesian region has a population of 1.2 million people, with the majority concentrated in Ostrava
and its agglomeration of satellite cities, compared to the total population of 10.5 million in the Czech
Republic. According to the Czech Statistical Office, the Moravian-Silesian region’s GDP grew at a
compound annual growth rate of 4.7 per cent. during the period from 2002 to 2012, which was comparable
to the GDP growth rate in Prague and significantly above the rate of growth in most other regions in the
Czech Republic.

Ostrava is considered the centre of the fastest growing region of the Czech Republic, with a strong
investment influx in industrial parks and development projects. In addition, four of the 20 largest
companies in the Czech Republic are based in the Moravian-Silesian region, of which two are based in
Ostrava. The region is also an educational hub, with seven universities in the Moravian-Silesian region, of
which four are in Ostrava.
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Ostrava and the Moravian-Silesian region have developed over the last 20 years into a dynamic growth
region focused on the manufacturing, automobile, information technology, research and development and
service sectors. The region attracted €5 billion of foreign direct investment in the last 10 years through
several large domestic and international investments in new sectors, which led to the creation of a range of
highly skilled jobs. Companies that have invested in the region include ArcelorMittal, Hyundai, Tieto,
Mondelez International, Sungwoo Hitech, DHL, Verizon, Siemens, Cromodora Wheels, GE Money Bank
and Briggs & Stratton. Ostrava was recently ranked as the ninth mid-size European city and the fourth
Central and Eastern European city for foreign direct investment strategy by the FDI European Cities and
Regions report and has benefited from foreign direct investment inflows in the manufacturing sector,
especially in the automotive sector, evidenced by Hyundai commencing operations in 2006 in Nosovice,
which is located in the south of Frydek-Mistek. It is the only Hyundai manufacturing plant in the European
Union and it produces approximately 300,000 cars per year, an amount which accounts for approximately
2 per cent. of Czech GDP.

The region has also experienced a shift in employment trends towards services, transportation, education,
information technology and healthcare. The chart below illustrates employment trends in Ostrava from
1993 to 2010:

Employment by sector

1993

Manufacturing

31.1%

29.9%
= Mining
m Agriculture
| Services /Mining

Serv2|(;e4§/ector 4.5% 9.1%
B Rest! e
2010
30.6% 29.2%

Service Sector
35.0%

e Visible shift towards more services industry related employment
e Mining as a share of employment has decreased substantially

Source: Euromonitor, CreditInfo, Company Monitor (2012), Institute for Information on Education (2011), Czech Statistical Office,
DTZ 2012 Report.

Note:

(1) Comprises a mix of secondary and service sector activities

The unemployment rate in Ostrava decreased from 14.7 per cent. in 2003 to 9.5 per cent. in 2012, reaching
a low point of 8 per cent. in the first half of 2008. Wage growth in the region has outpaced growth in the
Czech Republic as a whole. According to the Czech Statistical Office, average monthly wages in the
Moravian-Silesian region grew by 5.5 per cent. during the period from 2000 to 2011, reaching €899 per
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month in 2011. This represented the fifth highest average monthly salary in the Czech Republic, with
Prague, Central Bohemia, South Moravia and Pilsen exceeding the level achieved in the region.

The chart below shows growth in average monthly wages in Ostrava, the Moravian-Silesian region and the
Czech Republic for the period from 2002 to 2012:

Average monthly wage!

CzK = Ostrava = Moravian-Silesian Region = Czech Rep.

30,000 -
25,000 -
20,000 -
15,000 -|
10,000 -|

5,000 -

0 ;
2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

Source: IME, Czech Statistical Office, Czech National Bank, Broker Reports, Eurostat.
Note:

(1) Data on the average pre-tax monthly wage for the city of Ostrava is nearly the same as in the Moravian-Silesian Region.

Demographic developments in the Moravian-Silesian region

The population of the Moravian-Silesian region has decreased during the past ten years and it is estimated
that it will continue to decrease slightly in the near future. Despite the expected decrease in the
population, the number of households is expected to increase in the future. According to the Czech
Statistical Office, in 2010, there were 548,400 households in the Moravian-Silesian region, which is
expected to grow to 565,700 households in 2015 and 577,200 households in 2020, reflecting growth of
5.3 per cent. over the period from 2010 to 2020.

The graph below illustrates the expected increase in the number of households from 2010 to 2020:

Household growth rate in Moravia-Silesia

No. households

577,200

565,700

548,400

2010 2015 2020

Source: Incoma Gfk 2012—Socio-demographic transformation of the Moravia-Silesia Region.
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Overview of the Housing Market in the Moravian-Silesian Region

Existing stock and new supply

According to the Czech Statistical Office, there were 195,670 apartment buildings registered in the
Moravian-Silesian region in 2011, of which 175,601 were occupied at the census date. Of the permanently
occupied houses, 85 per cent. were family houses and 11 per cent. were apartment houses. A large portion
of the housing stock was built between 1950 and the 1970s under a state-controlled construction
programme. The table below presents the occupancy levels of the housing stock in the Ostrava region for

2013:

Permanently %
Total houses occupied unoccupied
Ostrava Agglomeration . . .. ..., 138,828 126,281 9.0%
Frydek-Mistek . ... ...t 43,308 38,361 11.4%
Karvind .. ... 30,878 28,891 6.4%
NOVY JiCIN . oo 30,214 26,816 11.2%
34,428 32,213 6.5%

OStTava-MEStO .« . v v v v et et e e e e e e e

Source: Czech Statistical Office and Valuation Report

The following chart shows the residential ownership split of the Moravian-Silesian region for 2013:

Professional Landlords
9%

Local Municipalities
9%

Small Private
Owner Landlords

Occupiers and 10%
Cooperatives
72%

Source: Management estimates.

Housing construction activity has declined since 2009. As a result, management expects that there will be a
limited future supply of housing units in the region in the near future. Moreover, management expects that
the planned destruction of obsolete and derelict apartments will further reduce the net housing supply in
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the future. The following chart presents newly constructed apartments completed per year for the period
from 2006 to 2013:

700 1 663

<@ 6001
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0
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Source: IMF, Czech Statistical Office, Czech National Bank, Broker Reports, Eurostat

Note:

(1) Apartments completed in apartments buildings. Family houses not included.

Demand drivers

Demand in the residential market is influenced by numerous factors such as population growth, birth rates,
changes in levels of disposable income and trends in the number of households. Demographic
developments mainly determine volume demand in the housing market in the longer term. Similarly, birth
rates and changes in household size also play an important role in long-term demand for types of housing.
In addition, increases in disposable income and mortgage lending are strong determinants of
short-to-medium-term demand in the housing market.

According to the Czech Statistical Office, the number of households is expected to grow by a compound
annual growth rate of approximately 5.3 per cent. for the period from 2010 to 2020, outperforming other
countries such as Germany, where the number of households is expected to grow at a compound annual
growth rate of 1.8 per cent. over the same period, according to the German Statistical Office. Management
expects an increase in the number of households in the region, combined with increasing demand for space
per individual, to support demand for residential rental units in the region.

Loan market

One of the most important factors influencing demand for residential units is the availability of mortgage
financing, as management estimates that approximately 80 per cent. of buyers purchase properties via
mortgage loans. In addition, following a 35 per cent. decrease in the volume of mortgages that were
granted in 2009, the volume of mortgage loans increased by approximately 13 per cent. and 41 per cent. in
2010 and 2011, respectively. In 2012 and 2013, the volume of mortgage loans outstanding grew by 6.3 per
cent. and 6.7 per cent., respectively, to reach CZK 746.4 billion as at 31 December 2013. According to the
Ministry of Regional Development, The Moravian-Silesian region is third after Prague and South Moravia
in terms of the total volume of mortgages granted.

Development of residential rents and sales prices

The residential housing market has demonstrated attractive rental growth, historically outperforming GDP
growth. Average market rents in Ostrava grew at a compound annual growth rate of approximately 7.5 per
cent. from 2000 to 2012, compared to average GDP growth of 5.5 per cent. in the Moravian-Silesian region
over the same period. Higher economic growth is expected in 2014, which is expected to have a positive
effect on growth in rents in the region.
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The graph below presents growth in Ostrava market rents compared to GDP growth in the Czech Republic
and the Moravian-Silesian region for the period from 2006 to 2013:

Rental growth has historically outperformed GDP
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Source: IME, Czech Statistical Office, Czech National Bank, Broker Reports, Eurostat

Note:
(1) Data on the average pre-tax monthly wage for the city of Ostrava is nearly the same as in the Moravian-Silesian Region.

The following graph presents market rents compared to regulated and RPG post-regulated rent for
Ostrava from 2006 to 2012:

Market rent vs. regulated rent
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The average apartment price has also increased considerably in the Moravian-Silesian region, at a
compound annual growth rate of 12.0 per cent. between 2000 and 2012, according to the Czech Statistical
Office. This was primarily driven by economic growth, an increase in number of households and the
availability of mortgage financing. After 2009, among regional cities in the Czech Republic, management
believes that Ostrava witnessed the sharpest growth in apartment prices, with an average increase in
regulated apartment prices of 12.4 per cent. between 2010 and 2013.
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BUSINESS
Overview

We are the largest privately owned residential real estate company in the Czech Republic measured by the
number of units owned and managed. Our portfolio is concentrated in the Moravian-Silesian region, in
and around Ostrava, the second largest urban area in the Czech Republic and the third largest city. We
believe we provide high quality, reasonably priced rental housing that is accessible to the majority of the
population in the region. As at 31 December 2013, our portfolio comprised 5,039 buildings, consisting of
43,314 residential units with a total floor area of 2.6 million sqm and 1,909 commercial units with a total
floor area of 124,517 sqm, and 97.6 hectares of undeveloped land. According to the Valuation Report
prepared by CBRE, which is included in this Prospectus, the fair value of our residential portfolio was
CZK 24,260 million (€884 million), which equates to CZK 9,323 per sqm (€340 per sqm), compared to an
average replacement cost per sqm of CZK 28,750 (€1,048), as estimated by management.

Following the liberalisation of residential rent regulations in the Moravian-Silesian region with effect from
31 December 2010, we implemented a rent normalisation programme, which provides for gradual and
affordable increases in rents under long-term lease agreements that are designed to achieve management’s
target of having all tenants pay market rents by 2020. Substantially all of our tenants whose properties were
subject to deregulation (more than 90 per cent. of our tenants as at 31 December 2010) signed up to our
rent normalisation programme. We refer to rents charged to tenants in connection with this programme as
“post-regulated rents”. As rents were deregulated, we experienced an expected increase in our vacancy
rates. Vacancy rates stabilised in the summer of 2012 and were 10.90 per cent. as at 31 December 2012. In
2013, vacancy rates decreased, falling to 10.76 per cent. as at 31 December 2013. We believe that vacancies
have a positive effect on our business in the short term, as they allow us to re-lease vacant units at market
rates. We also believe that vacancy rates will continue to decrease in line with current trading as a result of
the improving market in certain areas in which we operate and the efforts of our dedicated central leasing
team.

We have invested more than CZK 7 billion (€280 million) in our residential portfolio since 2006 (including
both capital expenditure and operating expenses). These investments have included capital expenditure
pursuant to our one-off investment programme, on-going capital expenditure and value-enhancing
maintenance expenditure (which is treated as an expense on our income statement). Our one-off
investment programme was designed to support our rent normalisation programme and make our
residential units more attractive to tenants. One of the key components of the one-off investment
programme was the replacement of windows in over 40,000 units, which was completed in the fourth
quarter of 2013. The one-off investment programme also has included the replacement of a significant
number of lifts and the refurbishment of common areas in the majority of our apartment buildings. Our
on-going capital expenditure has included continuous facade, roof, balcony, lift and riser upgrades as well
as the refurbishment of units. Our capital expenditure is expected to decrease significantly as our one-off
investment programme nears completion. We expect that our total annual capital expenditure will decrease
from CZK 1,206 million (€49.0 million) in 2011 to CZK 604 million (€24.2 million) in 2014. By the end of
2014, we expect that we will have no capital expenditure remaining that is related to our one-off
investment programme, and our on-going capital expenditure will decrease to CZK 431 million
(€17.2 million) in 2016 and to 407 million (€16.3 million) in 2018 and subsequent years. We also expect that
our maintenance expenses will remain stable, at approximately CZK 213 million (€8.5 million) per year in
the medium term. Accordingly, we currently estimate that our on-going capital expenditure and
maintenance expenses will amount to CZK 620 million (€24.8 million) per year (€9.6 per sqm) from 2018.
As a result, we believe that we will be able to continue to grow our revenues through contracted increases
in post-regulated rents as well as the re-leasing of vacant units at market rates, while incurring relatively
limited capital expenditure.

For the year ended 31 December 2013, our revenues and Adjusted EBITDA amounted to CZK
2,954,303 thousand and CZK 1,426,525 thousand, respectively, compared to revenues and Adjusted
EBITDA of CZK 2,924,352 thousand and CZK 1,279,510 thousand for the year ended 31 December 2012,
respectively. FFO for the year ended 31 December 2013 was CZK 1,027,553 thousand, compared to CZK
1,270,362 thousand for the year ended 31 December 2012.

History

In the early 1990s, state enterprises primarily engaged in coal mining activities in the Czech Republic were
converted into joint stock companies (akciovd spolecnost) in preparation for privatisation. This was also the
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case for Former OKD. In 1994, 40 per cent. of Former OKD’s shares were privatised by the issue of
investment vouchers. From 1998 through 2004, Karbon Invest acquired a controlling stake in Former
OKD. In 2004, Karbon Invest was acquired by a corporate group which is now owned by BXR Group. In
the second half of 2005, the shares of the remaining minority shareholders of Former OKD were acquired
by the BXR Group in accordance with Czech squeeze-out legislation such that Former OKD became
wholly owned by the BXR Group.

On 31 May 2006, Former OKD was demerged, resulting in the formation of RPG Byty and several other
businesses, including OKD a.s., a mining company and subsidiary of New World Resources plc, a logistics
business and a gas reclamation business. Most of these entities continue to be controlled by the BXR
Group. Due to the proximity of their operations, we continue to have contractual relationships with certain
of these companies and their corporate groups.

Since its formation in 2006, RPG Byty has developed a vertically integrated model, with asset management,
repairs and maintenance, property management, leasing and our relationships with customers being
centrally managed. Our senior management, led by the co-CEOs of RPG Byty, Pavel Klime$ and Martin
Réz, have demonstrated their ability to transform the business in a relatively short period of time. We
believe that our operating platform positions us well to achieve stable growth. We further believe that our
operating platform is highly scalable and would allow us to expand our business with relatively minimal
additional costs.

Karbon Invest, which held a controlling stake in the Former OKD, entered into the Privatisation
Agreement in 2004 with the National Property Fund. With regards to our business, only one provision
under the Privatisation Agreement remains binding on RPGI today as the successor in interest to Karbon
Invest. It provides that, upon the sale of an individual residential unit (but not the building itself), RPGI is
required to offer the residential unit pre-emptively to the current tenant at a price determined in
accordance with the Privatisation Agreement, which may be lower than what we would receive had the
relevant residential units been sold in the market. The interpretation of a number of aspects of this
provision, including applicability and the price setting mechanism, is unclear, but it does not represent a
practical limitation on our operations because our strategy is to manage rather than dispose of our
residential portfolio.

Personnel Reorganisation

In August 2013, RPG Byty initiated a two-step reorganisation process to separate its property and asset
management operations from those of its related companies, which are engaged in commercial and
hospitality real estate and land development activities. We believe that the separation provides for a better
allocation of operating costs.

The first step of the reorganisation involved the separation of property and asset management functions.
On 1 August 2013, 34 property and asset management employees of RPG Byty who were already fully
dedicated to the commercial and land development activities of certain related companies were transferred
from RPG Byty to RPG RE Commercial and RPG RE Land. Under the terms of the reorganisation, RPG
Byty continues to provide selected back office services, such as IT support and human resources
management, to RPG RE Commercial, RPG RE Land and RPG Sluzby based on standardised service
agreements. Prior to the reorganisation, RPG Byty provided full property and asset management services
to RPG RE Commercial, RPG RE Land and the other related companies and charged those companies
for its services.

The second step of the reorganisation, which was substantially completed on 1 January 2014, involved the
commencement of the dissolution of RPG RE Management and the transfer of senior management from
RPG RE Management to RPG Byty, RPG RE Commercial, and RPG RE Land. In connection with this
step of the reorganisation, Martin Raz and Pavel Klimes, who were previously employees of RPG RE
Management, were transferred to RPG Byty and are now directly employed by RPG Byty as directors and
Co-CEO:s. See “—Management”. RPG RE Management terminated all service level agreements provided
to RPG Byty at the end of February 2014.

Strengths
Favourable macroeconomic environment and supportive local demographic trends

The Czech Republic is among the most stable economies in the European Union. Its GDP has grown at a
compound annual growth rate of 2.8 per cent. from 2003 to 2013, compared to 1.3 per cent. for the
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European Union as a whole. Its relatively modest level of external public debt and trade surplus have
contributed to its stability. The Czech Republic’s public debt as a percentage of GDP was 46.2 per cent. in
2012, compared to 86.3 per cent. for the European Union as a whole. Its trade surplus was 3.8 per cent. of
GDP in 2012, compared to 0.3 per cent. for the European Union. The Czech Republic’s strong linkages
with the German economy have also allowed it to benefit from Germany’s economic strength.

Substantially all of the real estate we own is located in the Moravian-Silesian region, in and around
Ostrava, which is the second largest leasing market in the Czech Republic, with approximately 1.2 million
people and approximately 550,000 households. The Moravian-Silesian region is among the highest growth
regions in the Czech Republic. It has developed into a dynamic growth region focused on manufacturing,
automobiles, IT, research and development and the service sector. According to the Czech Statistical
Office, the Moravian-Silesian region’s GDP grew at a compound annual growth rate of 4.7 per cent. during
the period from 2002 to 2012, which was comparable to the GDP growth rate in Prague and significantly
above the rate of growth in most other regions. The region has attracted significant foreign investment,
leading to the creation of highly skilled and diversified jobs, which has contributed to economic growth, a
reduction in the unemployment rate and growth in wages. According to the Czech Statistical Office,
average monthly gross wages in the Moravian-Silesian region grew by 5.5 per cent. during the period from
2000 to 2011, reaching €899 per month in 2011. This represented the fifth highest average monthly salary
in the Czech Republic, following Prague, Central Bohemia, South Moravia and Pilsen among the 14
regions in the Czech Republic.

We believe that the macroeconomic environment in the Czech Republic, and in the Moravian-Silesian
region in particular, is supportive of a growing residential rental market and will contribute to growth in
the number of households. According to the Czech Statistical Office, the number of households in the
Moravian-Silesian region is expected to grow by 5.3 per cent. for the period from 2010 to 2020, driven by a
variety of demographic and societal factors, including, among other things, a smaller average household
size. We further believe that the favourable macroeconomic environment will result in declines in vacancy
and delinquency rates, and will contribute to the rents we offer as part of our rent normalisation
programme, as well as market rents, remaining affordable to tenants.

Vertically integrated operating platform run by a highly successful management team

The Company’s operating platform has evolved significantly since its inception such that it is now well
positioned to achieve stable growth. Over the last few years, we have established a vertically integrated
model, with facility management, property management and asset management being managed from our
headquarters in Ostrava, where senior management are based. The centralisation of these functions
facilitates the control of value creation as well as a focus on customer needs. Our central procurement of
technical services and labour enables us to achieve uniform service standards and control costs.
Furthermore, the scale of our operations and physical proximity to our properties allows us to benefit from
economies of scale, which contributes to operational efficiency. Substantially all of our residential portfolio
is located within a 50 km radius of our head offices.

We employ a highly skilled workforce, which is led by the co-CEOs of RPG Byty, Pavel Klime$ and Martin
Réaz, who are focused on operations and finance, respectively, and have significant international
experience. Our senior management team has demonstrated its ability to transform the business into an
efficient operating platform employing the best practices of our German and Austrian peers in a relatively
short period of time. The senior management team is supported by a strong team of operational managers.
Each member of our management team has over five years of experience with RPG Byty. We also have a
long-term contractual relationship with RPG Sluzby, which provides us access to additional personnel for
facility management services in the form of maintenance, cleaning and small repairs.

Leading position in the attractive Central European market with high barriers to entry

We are the largest private residential real estate company in the Czech Republic and in the Moravian-
Silesian region. We owned 43,314 residential units in the region as of 31 December 2013, while our three
largest competitors, the City of Ostrava, the City of Havifov and the CPI Group, owned approximately
15,100, 7,600 and 4,200 units in the region, respectively. We believe that the residential real estate market
in the Moravian-Silesian region has high barriers to entry, primarily as a result of relatively high
construction costs as compared to rents, which limits the supply of new residential units available for rent.
We estimate that construction and land acquisition costs in the region are approximately CZK
28,750 per sqm (€1,048 per sqm) of net leasable area, compared to a value of CZK 9,323 per sqm
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(€340 per sqm) for our residential portfolio, based on the fair value of our portfolio set out in the
Valuation Report prepared by CBRE. Furthermore, we believe that substantially all of the currently
limited number of construction projects in the area are being built with an intention to sell the units rather
than rent them.

We believe that our leadership in a market with high barriers to entry will allow us to benefit from expected
household growth of 5.3 per cent. for the period from 2010 to 2020 and attractive market dynamics in the
Moravian-Silesian region, which have led to increasing demand for rental housing. Since the financial crisis
of 2008, rental housing has become more attractive compared to ownership due to more stringent
mortgage approval conditions in the aftermath of the economic crisis. In the mid-market housing segment,
tenants are typically not eligible for mortgage financing. Furthermore, there is limited supply even for
eligible buyers, particularly in city centres and premium locations, which are already densely built, further
favouring rental housing.

Attractive and well-maintained residential portfolio

We have invested more than CZK 7 billion (€280 million) in our residential portfolio since 2006 (including
both capital expenditure and value-enhancing maintenance expenditure). These investments have included
capital expenditure pursuant to our one-off investment programme, on-going capital expenditure and
operating expenses. Our one-off investment programme was designed to support our rent normalisation
programme and make our residential units more attractive to tenants. One of the key components of the
one-off investment programme was the replacement of windows in over 40,000 units, which was completed
in the fourth quarter of 2013. The one-off investment programme also has included the replacement of
significant number of lifts and the refurbishment of common areas in the majority of our apartment
buildings. Our on-going capital expenditure has included continuous facade, roof, balcony, lift and riser
upgrades as well as the refurbishment of units. Our capital expenditure is expected to decrease significantly
as our one-off investment programme nears completion.

We believe that the quality of our portfolio is generally higher than other rental residential buildings in the
region as a result of our extensive investments to date. In particular, we have invested a higher amount of
maintenance and modernisation capital expenditure than our German and Austrian peers. We expect this
will permit us to reduce our capital expenditure in future periods. We expect that our on-going capital
expenditure will decrease to CZK 431 million (€17.2 million) in 2016 and to CZK 407 million
(€16.3 million) in 2018 and subsequent years. We also expect that our maintenance expenses will remain
stable at approximately CZK 213 million (€8.5 million) per year in the medium term. Accordingly, we
currently estimate that our on-going capital expenditure and maintenance expenses will amount to CZK
620 million (€24.8 million) per year (€9.6 per sqm) from 2018. This compares favourably to the on-going
capital and maintenance expenditure levels of similar residential rental portfolios in Germany and Austria
when adjusted for differences in labour costs, which are approximately 50 per cent. lower in the Czech
Republic compared with Germany.

Diversified residential portfolio with broad demographic appeal and stable tenant base

We believe that our diversified residential portfolio provides us with broad demographic appeal. Our
residential portfolio encompasses a wide variety of housing options and locations and is located across a
number of different cities in the region, with 14,729 units in Ostrava, 12,003 units in Havifov and 7,645
units in Karvind, and in an array of urban, suburban and rural settings. The quality of the location of our
properties is also diversified. The majority of our properties are in prime locations in city centres, in
proximity to city centres, or in highly rated suburbs.

We also have a stable and diversified tenant base. The average tenure of our leases was approximately
15 years as at 31 December 2013, and over 49 per cent. of tenants had leases with at least a 10 year tenure.
Our tenants represent a broad spectrum of the population of the region, including employees in the private
sector (including multinationals and small- and medium-sized enterprises) and the public sector as well as
pensioners and students. In 2009, we began conducting credit checks for new tenants, including the
verification of their source of income, which we believe will help to maintain or reduce our already low bad
debt percentage. Towards the higher end of the income spectrum, we have been capturing, and expect to
continue to capture, a younger, more affluent portion of the mid-market as a result of the refurbishments
we have made through our one-off investment programme and the superior service we provide to tenants
as compared to our peers.
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Strong and contracted rental growth driven by rent deregulation

Following the liberalisation of residential rent regulations in the Moravian-Silesian region with effect from
31 December 2010, our revenue growth has largely been driven by our contractually agreed rent increases
as well as by turnover of post-regulated tenants, which permits us to lease vacated units to tenants at
market rates. Substantially all of our tenants whose units were subject to rent deregulation (more than
90 per cent. of our tenants as at 31 December 2010) have signed up to our rent normalisation programme.
Post-regulated leases provide for contractually agreed annual step-ups in rent, and an adjustment for
inflation, until market rents are achieved. The gap between the average post-regulated rent and the
average market rent remained at 24 per cent. for the year ended 31 December 2013. Turnover of
post-regulated tenants has been beneficial for us because new contracts are automatically set at market
rates. Post-regulated tenants represented approximately 67 per cent. of our tenants as at 31 December
2013, which we expect to decrease.

We believe that our post-regulated rates are, and will continue to be, affordable for our tenants. We
estimate that our average post-regulated rent per month represents approximately 19 per cent. of the
average household disposable income. Based on our average post-regulated rent, 72 per cent. of Ostrava
households spend less than 23 per cent. of their income on rent. While tenants whose total cost of living
exceeds 30 per cent. of their income currently receive a state subsidy in respect of any such excess (subject
to appropriate size of apartments), state subsidies accounted for only 3 per cent. of our revenues from the
lease of investment properties.

Despite the rent increases under our rent normalisation programme and the market rates we charge for
units that come onto the market, our collection loss has remained relatively low and stable. Our bad debt
percentage rate was 1.8 per cent. for the year ended 31 December 2013.

Strong operating performance underpinned by conservative capital structure

Our operating performance has historically been strong as compared to that of our German and Austrian
peers. The scale of our operations and the physical proximity of our properties has allowed us to achieve
significant cost benefits, leading to a higher Adjusted EBITDA margin and a higher FFO yield. Our high
number of units per employee also demonstrates our ability to manage our properties efficiently.

We also have a more conservative capital structure than many of our peers, with significantly lower
leverage. Our low level of indebtedness has also had a favourable effect on our cash flow generation, which
implies greater income security, easier access to capital and low refinancing risk.

Strategy

Achieve revenue growth through contracted increases in post-regulated rents and re-leasing vacant units at
market rates

Following the liberalisation of residential rent regulations with effect from 31 December 2010, we
implemented a rent normalisation programme. Substantially all of our tenants who were subject to
deregulation (more than 90 per cent. of our tenants as at 31 December 2010) have signed up to the
programme. The programme provides for gradual, and what we believe to be affordable increases in rents
that are designed to achieve market rents by 2020 under long-term lease agreements. A key component of
our strategy going forward is to continue to reduce the gap between our post-regulated rents and market
rents through our rent normalisation programme. Our post-regulated leases provide for an increase by the
2013 inflation rate in 2014, and for 2015 and beyond, increases of up to 7 per cent. per year, plus an
increase by the inflation rate and an increase to take account of the increase in property taxes until the
market rate is reached. At the same time that we are increasing our post-regulated rents, we have been
able to charge new tenants market rates since 31 December 2010, which has also contributed to our
revenue growth. The percentage of our occupied residential units that are leased at market rates has
increased from 8.6 per cent. as at 31 December 2010, to 15.7 per cent. as at 31 December 2011, to
24 per cent. as at 31 December 2012 and to 33 per cent. as at 31 December 2013. We intend to continue to
increase our revenues through both contracted increases in post-regulated rents and re-leasing vacant
apartments at market rates.

Increase occupancy rates

Following the one-off increase in vacancy rates we experienced as a result of rent deregulation, we intend
to maintain and gradually reduce vacancy rates to a rate which will allow us to realise incremental revenue
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growth from the re-leasing of vacant apartments at market rates to new tenants. We plan to achieve this
through our dedicated central leasing team by focusing on marketing to specific target groups such as
students and other young tenants, using an accelerated re-leasing process as well as providing additional
ancillary services to our tenants. Customer service is also an important part of vacancy management
strategy, and we will continue to focus on providing a high level of customer service to our tenants. We are
experiencing a continued improvement in customer satisfaction. According to a survey conducted by
Respond & Co. in 2011, approximately 80 per cent. of tenants are satisfied with the asset management
initiatives and investment programme. In addition, approximately 83 per cent. of tenants consider RPG
Byty to be their long-term landlord, according to a satisfaction survey that we conducted in 2012.

Continue to optimise our tenant base

We intend to continue to optimise our tenant base, both by tailoring our apartments to attract particular
demographics and through marketing campaigns. We believe that our one-off investment programme has
enabled us, and will continue to enable us, to capture a younger, more affluent portion of the mid-market.
In addition, we are focusing on attracting more affluent tenants by refurbishing certain of our units to a
higher standard and offering superior service as compared to our peers. Since 2009, we have been doing
credit checks for new tenants to help us capture tenants with better credit and who represent a lower risk
of default. We are also targeting younger tenants, including the growing student population in the
Moravian-Silesian region. To address increasing demand from this demographic, we have started splitting
some of our larger units into smaller units. We have supplemented these initiatives with various marketing
campaigns designed to attract new tenants, including internet based marketing campaigns. We have started
to see the impact of our strategy, particularly in terms of the age and income level of our tenant base. The
average age of our tenants decreased from 54.1 as of 31 December 2012 to 52.7 as of 31 December 2013
(based on the age of signatories to lease agreements). In addition, the average age of tenants paying
market rates (33 per cent. of all tenants as of 31 December 2013) was 40.4 years as of 31 December 2013,
compared to 40.9 years as of 31 December 2012.

Increase operating efficiency

We intend to continue to benefit from the scalability of our operating platform in order to increase our
operating efficiency. In 2013, our property management costs were CZK 135 (€5.4) per month/unit and as
at 31 December 2013, the number of units per employee was 213, which we believe compares favourably
with our German and Austrian peers. We intend to continue to improve our operating efficiency through
active property management, as well as the continued implementation of our rent collection programme,
leveraging investments in IT infrastructure and the continued centralisation of our procurement.

We have implemented a robust programme designed to reduce and maintain low rates of collection loss,
which includes an automated claim procedure as well as specialised staff who are dedicated to rent
collection. This has contributed to our bad debt percentage rate stabilising at 1.8 per cent. in the year
ended 31 December 2013. On average, approximately 10 to 15 per cent. of bad debts are later recovered.

We believe that our investments in IT infrastructure, which have included a new SAP finance system and a
new ERP FAMA operations system which was introduced in 2010, have allowed us to efficiently address
demand for our properties and provide additional services without incurring additional personnel
expenses. The majority of our IT capital expenditure has been completed by the 2013. We intend to
continue to leverage these investments in order to improve our efficiency.

Continue to deploy value-enhancing capital expenditure

As a result of the substantial completion of our one-off investment programme, our capital expenditure is
expected to decrease going forward. We expect that our total annual capital expenditure will decrease from
CZK 1,206 million (€49.0 million) in 2011 to CZK 604 million (€24.2 million) in 2014. By the end of 2014,
we expect that we will have no capital expenditure remaining that is related to our one-off investment
programme, and our on-going capital expenditure will decrease to CZK 431 million (€17.2 million) in 2016
and to CZK 407 million (€16.3 million) in 2018 and subsequent years. We also expect that our maintenance
expenses will remain stable at approximately CZK 213 million (€8.5 million) per year in the medium term.
Accordingly, we currently estimate that our on-going capital expenditure and maintenance expenses will
amount to CZK 620 million (€24.8 million) per year (€9.6 per sqm) from 2018. We believe that our budget
compares favourably to the on-going capital expenditure levels of similar residential rental portfolios in
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Germany and Austria when adjusted for differences in labour costs, which are approximately 50 per cent.
lower in the Czech Republic than in Germany and Austria.

We believe that the substantial completion of our one-off investment programme will permit us to continue
to experience revenue growth while incurring relatively low capital expenditure, which will cause our free
cash flow (defined as operating cash flow less capital expenditure) to increase.

Pursue growth through investments in our existing portfolio, opportunistic sales of apartment buildings and
acquisition opportunities

While we primarily intend to achieve growth through further investments in our portfolio, rent increases in
our existing portfolio and margin expansion as a result of efficiency initiatives, we will evaluate
opportunities to deploy capital more efficiently through the sale of individual apartment buildings as well
as through acquisitions. Given the fragmentation of the Czech residential real estate market, we believe
that there are opportunities to both buy and sell residential real estate.

While tenants of individual units have a pre-emptive right to buy their apartments, this does not apply in
the case of sales of entire buildings. Accordingly, in instances where management has identified more
attractive opportunities, it may selectively sell buildings.

We also intend to pursue acquisition opportunities in the Czech Republic and other Central and Eastern
European countries. We intend to focus on two different types of target. First, we believe that our
operating platform is highly scalable and can absorb additional units with relatively limited additional
costs. Accordingly, our primary focus is on attractive add-on acquisitions in the Czech Republic.

Our secondary focus is on residential real estate portfolios that represent restructuring opportunities, for
which we are well positioned to replicate our highly successful operating platform, including through
refurbishment activities. These include the residential real estate portfolios of Poland-based PKP—Polish
State Railways, Katowicki Holding Weglowy, the Polish Military Property Agency, ArcelorMittal Poland
and Kompania Weglowa. For these types of portfolios, we would seek to apply our senior management’s
expertise in transforming our business. Our focus would be on areas such as business processes, rental
growth, capital expenditure management, vacancy management, financing and customer focus, with the
ultimate aim of increasing the value of these portfolios.

We will also explore ancillary opportunities to grow our revenues through additional services to our
existing tenants and third party property management services.

Continue to pursue a conservative capital structure

We have a more conservative capital structure than many of our peers, with significantly lower leverage,
which we intend to maintain. We will also continue to assess the financial markets in order to identify
opportunities for refinancing. In particular, we will consider opportunities to reduce our cost of capital by
refinancing the Senior Secured Notes through bank loans and the issuance of mortgage-backed or other
similar securities. Our financial strategy also entails the use of derivative financial instruments for hedging
purposes. We manage our interest rate risk on our floating rate debt, including the Refurbishment Loans,
through interest rate swaps, and our foreign currency exposure, including the Senior Secured Notes,
through currency swaps.

Rent Management

Our rent management activities focus on increasing the rents we charge to our tenants by reducing the gap
between our current rents and market rents, primarily through our rent normalisation programme. We
plan our rental rate increases by systematically analysing rent affordability in each location. We have
implemented a target-rent system, whereby we analyse individual markets, including competitive factors
and determine further operative and strategic measures we may take in each of these locations.

Increases in rents are driven by two primary factors: our rent normalisation programme and turnover of
units in our residential portfolio. Each of these factors is discussed below.
Rent Normalisation Programme

With effect from 31 December 2010, the Czech parliament liberalised rent regulations in the Moravian-
Silesian region. Following the liberalisation, in consultation with the Czech government and the Czech
Association of Tenants (Sdruzeni pro Ochranu Najemnikii Ceské republiky), we implemented a programme,
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which provides for gradual and affordable increase in rents under long-term lease agreements that are
designed to achieve management’s aim of having all tenants pay market rents by 2020. Our post-regulated
leases were offered in connection with an environmentally friendly window replacement programme,
through which we have replaced old windows with better insulated models, allowing tenants to reduce their
energy costs. See “—Investments—Capital Expenditure—Investment Programme”.

The contractual increases in our post-regulated rents are set forth below:

* 2011: increase of CZK 7.5 per sqm/month plus inflation, if it exceeds 2 per cent.;

e 2012 and 2013: increase of CZK 5.0 per sqm/month plus inflation if it exceeds 2 per cent.;
e 2014: increase by the rate of inflation in 2013; and

e 2015 and thereafter: discretionary increases of a maximum of 7 per cent. per year, plus an increase by
the inflation rate and an increase by the increase in property taxes until the market rate is reached. Once
the market rate is achieved, rent can only be increased by the rate of inflation plus any increase in
property taxes.

Under our post-regulated leases, the inflation adjustment for any given year is determined by reference to
the Consumer Price Index published by the Czech Statistics Office for the prior year.

Substantially all of our tenants whose properties were subject to deregulation (more than 90 per cent. of
our tenants as at 31 December 2010) signed up to our rent normalisation programme. As at 31 December
2013, approximately 67 per cent. of our tenants paid post-regulated rents, with the remaining tenants
paying market rates. The gap between the average post-regulated rent and the average market rent
remained at 24 per cent. for the year ended 31 December 2013. Despite the rent increases under our rent
normalisation programme, our collection loss has remained relatively low and stable. Our bad debt
percentage rate was 1.8 per cent. for the year ended 31 December 2013.

Turnover

The level of rent we charge is affected by turnover of units in our residential portfolio because we are able
to rent vacated units at market rates. As rents were deregulated, we experienced an expected increase in
turnover of post-regulated tenants, which we believe will eventually have a positive effect on our business.
For example, in each of 2012 and 2013, we signed approximately 5,000 new leases on vacant units, all of
which were signed at market rents. Post-regulated tenants represented approximately 67 per cent. of our
tenants as at 31 December 2013, which we expect to decrease as units are leased at market rates. Based on
our average turnover for the past three years, which we expect to remain relatively stable over the near
term, more than half of our non-market rate rental units will be rented at market rates within the next five
years.
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Overview of Portfolio

Our portfolio is exclusively in the Moravian-Silesian region, which is located approximately 350 km east of
Prague. At 31 December 2013, our portfolio consisted of 5,039 buildings, consisting of 43,314 residential
units with a total floor area of approximately 2.6 million sqm and 1,909 commercial units with a total floor
area of 124,517 sqm, and 97.6 hectares of undeveloped land. Our commercial units are typically located on
the ground floor of our residential properties and are leased mainly for retail or office use.

The following map illustrates the distribution of the location of the properties in our portfolio.
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The following table provides certain information regarding our portfolio for the periods indicated:

Year ended 31 December

2011 2012 2013 20130
Number of units . . . ......... ... ... ... ...... 45,564 45,464 45,223
Residential units .. ....................... 43,745 43,625 43,314
Post-regulated rate residential units® .. .......... 33,416 29,498 25,901
Market rate residential units® . ... ............. 10,329 14,127 17,413
Commercial units .. ......... ... ... ... ...... 1,819 1,839 1,909

Average residential net cold rent per sqm/month® .. CZK 56.6 CZK 632 CZK 694 €2.67
Average residential net cold rental post-regulated

rate per sqm/month . . . ... ... .. oL CZK 551 CZK 59.6 CZK 651 €250
Average residential net cold rental market rate per

sqm/month . ........ ... ... .. o o oL CZK 79.6 CZK 81.7 CZK 809 €3.11
Vacancy™ . ... ... 9.0% 10.9% 10.8%
Turnover® . ... ... 7.9% 11.6% 12.7%
Bad debt percentage rate” . ....... ... ..., . ... 1.8% 1.9% 1.8%
Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per euro, the
average rate of the CNB for the year ended 31 December 2013. See “Exchange Rates”.
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(2) Represents units subject to post-regulated rents.
(3) Represents units subject to market rents charged plus vacant units.

(4) Average residential net cold rent per sqm/month is determined by dividing the aggregate net cold rent charged to all tenants of
our residential properties during the period by the aggregate leasable sqm of our residential portfolio, divided by twelve.

(5)  Vacancy is defined as the number of residential units that were vacant at the end of the period divided by the total number of
residential units at the end of the period.

(6) Turnover represents the number of residential units that were vacated and re-leased during the period.

(7) Bad debt percentage rate represents bad debt expense divided by the sum of revenues from leasing of investment property and
revenues from services rendered.

Fair value

According to the Valuation Report prepared by CBRE, which is included in this Prospectus, the fair value
of our residential portfolio was CZK 24,260 million (€884 million). The “fair value” determined by CBRE
in the Valuation Report with respect to our portfolio is different from the “fair value” of our investment
properties included in the audited financial statements included elsewhere in this Prospectus. See
“Presentation of Financial and Other Information—Valuation Report”.

The Valuation Report was prepared in accordance with the valuation standards contained within the Royal
Institution of Chartered Surveyors Valuation—Professional Standards 2012. The fair value is the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value determined by CBRE is based on certain
qualifications and assumptions (including tenure, ownership, leasing, town planning, and the condition and
repair of buildings and sites, including environmental matters), estimates and projections and only a
representative sample of our properties were inspected in accordance with the terms of the report.

The following table shows the evolution of the fair value of our portfolio during the past four years based
on our internal valuation model:

As at 31 December

2010 2011 2012 2013
(CZK in millions)
Fair value of portfolio. . ................. ... 21,027,288 22,612,544 23,349,718 24,510,111

The following table shows the fair value of our portfolio by city as at 31 December 2013 based on CBRE’s
valuation.

% of total January
fair 2014
Number of Fair value of Fair residential
residential  Value (CZK residential value per rent
units millions) units sqm (CZK)  multiplier®”
OStrava . . ..o vt e et e e 14,729 8,876 36 9,996 12.6x
Havifov. .. ....... .. ... . . ... 12,003 6,909 29 9,618 13.0x
Karvind. ............ .. ... .. ....... 7,645 4,021 17 9,351 12.4x
Frydek Mistek . . .................... 2,369 1,383 6 9,706 12.1x
Orlova ........ ... . ... ... 2,130 1,057 4 7,837 11.5x
Opava. ...... ... 427 285 1 10,736 13.1x
Other ......... ... . . ... 4,011 1,730 7 6,600 11.3x
Total . . ....... ... . . . . 43314 24,260 100 9,323 12.5x
Note:

(1) Represents fair value divided by the average monthly rent in January for our residential units multiplied by 12.
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Rent per sqm/month

In 2013, we leased 458 units per month across the portfolio at an average monthly rent of CZK 80.9 per
sqm (€3.25). The following table shows the rent per sqgm/month for our portfolio as at 31 December 2013:
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Location

The following table shows the occupancy and rents of our residential portfolio by city as at 31 December
2013:

Post-
regulated Market rent
rent per per
Residential Occupancy sqm/month sqm/month Rental gap
units (%) (CZK) (CZK)™M (%)
OSIrava . ... v it e e e 14,729 91.3 67.9 82.5 21
Havifov .......... .. .. .. . . ..., 12,003 86 68.7 82.5 20
Karvind ............. .. .. ... ....... 7,645 86.8 68.6 82.7 20
Frydek-Mistek . . ..................... 2,369 92 68.7 82.0 19
Orlova . ....... .. . i, 2,130 92.7 55.5 73.8 33
Opava . ... 427 93.7 68.6 80.6 18
Other . ....... ... . .. . . 4,011 92.1 47.3 68.2 44
Total ...... ... . ... . . 43,314 89.2 65.3 80.8 24

Note:

(1) Market rent represents the rate we charge to market rent tenants

We classify our residential property units into four classifications according to location. Properties
classified as “Superior” are our highest quality city centre units. Our second highest classification is “A”,
which we assign to locations of prime locations in city centres or close vicinity of the city centres.
Classification “B” applies to our highly rated suburban locations (based on our internal rating
methodology). Our lowest classification is “C”, which applies to units located in smaller towns and outer
suburbs.

The following table shows our properties by location quality as at 31 December 2013:

Superior i i L
Location quality (% of total residential units) . .. ................. 35% 46.2% 37.4% 12.9%
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Building composition and age

Our residential portfolio encompasses a wide variety of housing options. The average size of our units is 60
sqm and the average number of floors per building (excluding family housing) is four. The following table
shows the composition of our residential portfolio classified by building material as at 31 December 2013:

Average
% of monthly
Number of building Number of Occupancy rent (CZK
buildings portfolio units % per sqm)
Brick . ... .. 3,224 64 27,575 87.3 70.8
Plattenbau/pre-cast . ..................... 807 16 14,297 92.5 70.9
Other . o o et e e e e 1,008 20 1,442 93.5 53.4

Total ... .. 5,039 100 43,314 89.2 70.2

The following table shows the composition of our residential portfolio classified by the year of
construction. As at 31 December 2013, the average age of our buildings was 59 years.

< 1909 1910 - 1929 1930 - 1949 1950 - 1969 1970 - 1989 1990 - 1999 = N/A
Percentage of total residential units . 4.8 4.7 9.1 67.6 10.7 0.1 2.9

Residential unit size and number of rooms

Our residential portfolio is also varied in size and number of rooms. The following table shows the size of
our residential units as at 31 December 2013:

<40sqm 40-60sqm 60 -70sqm 70 - 90 sqm > 90 sqm
Percentage of total residential units........ 6 39.8 18 30 6.2

The following table shows the number of rooms per residential unit as at 31 December 2013:

1 room 2rooms 3rooms 4rooms > 4 rooms

Percentage of total tenants™™ ... ................. 33 15.1 49.1 29.7 2.8

Note:

(1) Number of rooms includes the kitchen and the living room and does not only refer to bedrooms

Tenants

We have approximately 90,000 tenants, including all household members living in our properties. We
believe that the mix of our tenants reflects the local population dynamics of the Moravian-Silesian region
and we believe that we offer affordable rental housing to these clients. For example, our average
post-regulated rent per month represented approximately 19 per cent. of the average household disposable
income in Ostrava. Based on our average post-regulated rent, approximately 72 per cent. of Ostrava
households spend less than 23 per cent. of their income on rent. Tenants whose total cost of living exceeds
30 per cent. of their income receive a state subsidy that brings this percentage back below 30 per cent.,
subject to living in appropriately sized apartments.

65



The following table illustrates the income profile of our tenants, showing both net cold rent/income and
cost of living/income based on average net disposable income per household in Ostrava:

Netcoldrent/ 33% 29%  + 22% 17% 14% <14%\“
income' H :
Cost of living/ 55% 49% ‘\\38% 29% 24% <24°/3 /J
income? Dokttt -

72% of Ostrava households are
dedicating less than 22% of their
disposable income to rent

21% r !
20% 20%
18%

14%

8%

% of Households in Ostrava

<12,000 12,000- 15,000- 20,000- 25,000- =>30,000
15,000 20,000 25,000 30,000

Average net disposable income/household in Ostrava (CZK)

Note:
(1) Based on 2013 average RPG post-regulated net cold rent of CZK 3,913 per flat.

(2) Based on total cost of living of CZK 6,613 per flat. Total cost of living based on post-regulated net rent of CZK 3,913 plus
CZK 2,700 of service charges (management estimate).

Despite the increases in rents in connection with our rent normalisation programme, we have been able to
maintain a relatively low and stable collection loss. Our bad debt percentage rate was 1.8 per cent., 1.9 per
cent. and 1.8 per cent. for the years ended 31 December 2011, 2012 and 2013, respectively. We have been
able to increase the credit quality of our tenant base in part due to the introduction in 2010 of credit checks
for new tenants. Approximately 5,000 apartments were leased at market rents in 2012 and 2013 following
the completion of credit checks. We also believe that we have been able to capture a younger, more
affluent portion of the mid-market as a result of our one-off investment programme and the superior
service we provide to tenants as compared to our peers.

Employment Status

Our tenants represent a broad spectrum of the population of the Moravian-Silesian region. Many of our
tenants are employed by multinational companies and small- to medium-sized enterprises, including Asus,
Mondelez International, Sungwoo Hitech, Hyundai, Plakor, ArcelorMittal, Vitkovice, Tieto, Brembo,
Dalkia and Behr.
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The following table sets forth the employment status of our tenants, based on information provided by
them, as at 31 December 2012:

As at
31 December
&
Multinationals and small- and medium-sized enterprises. . ........................ 28.0%
Pensioners. . . . .. 22.4%
Former OKD/New World Resources . . . ... .. i 8.4%
Unemployed . .. ... 7.5%
Self employed . . ... . 3.4%
Public employer. . . ... . 3.3%
StUdents . . . .o 0.6%
No information available . .. ... ... ... . . 26.4%
Total . oo e 100%
Age
The following table provides the ages of our residential tenants as at 31 December 2013(1:
Average
<30 30-40 40-50 50-60 60-70 >70 Age
Tenants paying market rent (%)M ... ............... 245 269 211 149 80 32 404
All tenants (%)@ . . ..o 95 16.0 185 187 171 19.7 527

Note:
(1) Based on information provided by tenants (information not available for 1.4 per cent.).

(2) Based on information provided by tenants (information not available for 0.6 per cent.).

Tenure

Our tenant base is diversified and stable, with over 49 per cent. of our tenants having continuously rented
properties in our portfolio for the past 10 years. The following table provides the length of lease tenure for
our residential tenants as at 31 December 2013:

Under Over  Average
5 years 5 - 10 years 10 - 15 years 15 - 20 years 20 - 30 years 30 years tenure

Percentage of total residential
tenants) . . ... ... L. 33.7 16.5 12.5 7.4 12.6 16.6 149

Note:

(1) Information not available for 0.7 per cent.

Management of Our Portfolio

We manage our portfolio through our centralised, vertically integrated operating structure. We operate our
strategic functions, including rent and vacancy management, capital expenditure and collections
management, and our operating functions, such as procurement, rent collection and our IT platform, from
our headquarters in Ostrava. We also conduct our other operating functions, including our call centres, for
leasing, emergency and maintenance services and client centres, from this location.

In addition to our in-house strategic and operating functions, we have a long-term contractual relationship
with RPG Sluzby, which provided us access to 227 additional personnel for facility management services in
the form of maintenance, cleaning and small repairs as at 1 January 2014.

In addition to our headquarters, we have three maintenance and facility management centres located in
Ostrava, Havirov and Karvina, and four client centres located in Ostrava, Ostrava Poruba, Havirov and
Karvina. Each of these centres is located near our properties.
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Vacancy management

Following the deregulation of rents, we experienced a one-off increase in our vacancy rates from 4.71 per
cent. as at 31 December 2010 to 10.90 per cent. as at 31 December 2012. We believe that this was caused by
a reduction in the number of tenants leasing multiple units for investment purposes and an increase in the
number of more affluent tenants who chose to buy a home. Vacancy rates subsequently decreased
throughout 2013, with our vacancy stabilising at 10.76 per cent. as at 31 December 2013. Our focus is
currently on maintaining and gradually reducing vacancy rates to a rate which will allow us to realise
incremental revenue growth from the re-leasing of vacant properties at market rates to new tenants.

The following charts show (i) our vacancies over the past 24 months and (ii) the difference between units
leased and the number of cancellations that we experienced over the past 12 months:

Vacancy evolution

Regulation Ended Stabilisation Vacancy
3 year rent increase decrease
program introduced
550 1 - 12%
500 -
450 . B 100/0
400 A
- 8%
350 -
300 -
- 6%
250 -
200 A
- 4%
150 - | § §
.+ Second apartments released =+ Competition
-+ Affluent tenants began ' of ownership
100 7 ~ buying - housing A
-+ Macrochanges (low Havirov
50 - } municipal rent, Poruba |
3 municipal sale) :
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Units leased Number of cancellations == Difference
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It is expected that slightly higher vacancy and turnover will have positive effect on the business as RPG can let vacated
apartments at market rates and therefore close the rent gap much faster

We have taken several steps to decrease vacancy rates, including increasing our marketing efforts through
various channels, promoting student housing, dividing larger units into smaller units and increasing the
rigor of credit checks on potential tenants.

We have an internal leasing department comprised of 20 agents and 14 support staff and a retention team
comprised of 7 staff that are all focused on vacancy management. The principal focus of this team is on:
(i) general retention activities targeted at our tenant base; (ii) marketing activities designed to attract new
tenants; and (iii) taking a customised approach to address specific concerns with respect to individual
tenants and units.

General retention activities

Our retention policy encompasses a wide range of initiatives aimed at preserving our current tenant base.
Set out below are examples of some of our activities designed to retain our tenants.

Early identification programme

Our retention team identifies potential tenants who may wish to terminate their leases and works with such
tenants on an individual basis. Our experience has been that the earlier our retention team is able to work
with tenants who have expressed a desire to terminate their leases, the more likely the tenant will remain a
tenant. For example, during 2013, we were able to retain approximately 13 per cent. of tenants who served
a termination notice to us. However, in cases where tenants initiated contact with us indicating a desire to
leave prior to serving a termination notice, we were able to retain over 70 per cent. of these tenants over
the same period.

Emergency and maintenance and client service call centres
All phone operators and client centres are supplied by a centralised IT platform.

Our emergency line provides 24 hour, seven day per week support for incidents requiring immediate
assistance such as gas leakages, water pipe breakages or electricity failures. We are typically able to
respond to these calls within two hours.

Our client service line is open Monday through Friday from 7 a.m. to 5 p.m. and addresses non-emergency,
administrative and technical requests from tenants. The client service team serviced over 65,000 calls and
16,000 emails in 2013.

Client centres

We maintain client centres in Ostrava, Ostrava Poruba, Havirov and Karvina which are responsible for
similar services as our client service call centre. However, these centres also focus on tasks that require the
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tenant to be present at the time of service, such as execution of documentation and return of physical
items. In 2013, we serviced over 78,000 clients through our client centres.

Website and other communication

In addition to our call centres, we also communicate with tenants through our website, letters and our
magazine, Bydlime, which is read by approximately 85 per cent. of tenants. We recently revised our website
to be a more comprehensive source of information about our business and we have seen an increase in web
traffic, with 52,616 visitors per month in 2013 (an increase of 12.5 per cent. from 2012), of which 44 per
cent. are new visitors with an average browsing time of over seven minutes.

Annual customer service surveys

We strive to maintain high levels of customer service, as we believe customer service plays an important
role in increasing tenant satisfaction and retention rates. We conduct annual surveys to identify tenant
needs and desires and revise our customer services appropriately. According to a survey conducted by
Respond & Co. in 2011, 80 per cent. of our tenants are satisfied with our asset management initiatives and
investment programme. In addition, 83 per cent. of tenants consider RPG Byty to be their long-term
landlord according to a satisfaction survey that we conducted in 2012.

Housekeeping

Two third party contracted companies and 22 of our part-time employees are dedicated to housekeeping in
order to improve cleanliness of the common areas of our properties and maintain tenant satisfaction.

Apartment exchange programme

We offer an apartment exchange programme to existing tenants. The programme is processed through a
web application that provides a platform for tenants to post apartment exchange requests to facilitate the
market for exchanges.

Field social worker

In line with our neighbourhood development initiatives, we have employed a field social worker to assist
tenants who are experiencing financial difficulties. Our field social worker assists tenants with designing
debt settlement solutions, potentially pre-empting the need for judicial remedies in relation to their debts
and enabling the tenant to remain in the unit, and is also able to help with obtaining access to the state
rental subsidy programme.

Extra services

We provide extra services that we believe contribute to the retention of our tenants. These services include
internet and cable television and commercial discounts with numerous suppliers such as insurance
companies and furniture retailers.

Marketing activities

We conduct a wide range of marketing activities in order to attract new tenants. Our management team
has instituted innovative marketing programmes to drive rental growth, including successful campaigns
aimed at rent increases, vacancy reductions and re-leasings with minimal unit turn costs. These marketing
efforts include traditional media advertising, negotiating discounts from local retailers for our tenants and
internet campaigns.

One new area of focus is marketing that targets younger potential tenants, including university students. In
order to serve this demographic group and to tap into the demand for smaller properties, we have split
certain extra large units into smaller ones, and, in 2013, we created 252 new residential units from 125
existing units. We have started to see an impact of this strategy, as the average age of our tenants decreased
from 54.1 as at 31 December 2012 to 52.7 as at 31 December 2013 (based on the age of signatories to lease
agreements). In addition, as at 31 December 2013, the average age of tenants paying market rates was
lower, at 40.4 years as compared to 40.9 years at 31 December 2012. See “—7Tenants”.

To help manage our leasing activities, we operate a hotline. Our leasing hotline allows us to gather
information from callers, identify the needs of potential tenants and efficiently introduce the caller to the
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appropriate agent. Our leasing hotline provides a standardised, branded interface to the public and a
framework for us to gather information about potential clients and track the success of our responses. It
also provides us with valuable data that assists us in developing new services and helps us shorten the time
between a unit being vacated and being re-leased. In January 2014, our leasing department received over
2,800 calls per month to our new leasing line.

Customised approach

In situations where vacancy management requires more a customised approach depending on the
individual tenant or location, we have developed a two-pronged strategy.

At a macro level, our team liaises with municipalities, police, social services and non-profit organisations to
help rebuild the social fabric and motivate community participation through programmes such as our RPG
Housing Fund, which provides aid to tenants who struggle to meet their financial obligations. We have
contributed over CZK 12 million to the RPG Housing Fund, of which CZK 5.8 million was directed to the
tenants in the year ended 31 December 2013.

On a micro level, we target the modernisation of properties in certain locations to generate pride in the
community. To enhance security, we have also built monitoring systems to be used by the municipal police
in selected locations in Karvina-Nové mésto, Havifov-Sumbark and Ostrava-Kuncicky. We believe that our
zero-tolerance policies and security camera systems foster a sense of security among our tenants.

In 2012, we established a new security manager position to cooperate with the municipal police and the
police of the Czech Republic in crime prevention. Over 1,500 physical checks were performed in 2013,
which focused on, among other things, verifying the number of persons in the property and confirming that
the property is being used for the purposes intended.

Facilities management

Maintenance, property repairs and capital expenditures are conducted through a long-term contractual
arrangement with RPG Sluzby. The compensation paid by RPG Byty to RPG Sluzby is the costs of the
services provided plus a contractually agreed profit margin. The margin is negotiated each year and was
agreed at approximately 2 per cent. for 2013 and 2014. In 2013, the total invoiced amount from RPG
Sluzby under the contract was CZK 648,639 thousand. See “Related Party Transactions”. As at
31 December 2013, the NAV of RPG Sluzby was CZK 27,347 thousand in accordance with Czech
accounting legislation. In the future, we intend to acquire RPG Sluzby from the Selling Shareholder in
order to internalise the facility management services currently provided by it. However, there can be no
assurance that we will be successful in doing so. See “Risk Factors—We may be unable to acquire RPG
Sluzby, our affiliate that provides facility management services, from the Selling Shareholder”.

In 2013, over 37,000 requests from tenants were dispatched for minor maintenance, which represents an
average of 147 requests dispatched per business day.

Collections management

Collections management includes rent accounting, collections and litigation. All rent and deposit accounts
are monitored on an on-going basis and all incoming payments are tracked systematically. We also have
arrangements in place with certain large corporations whereby we collect rent directly from their
employees’ payroll in exchange for discounted rent, which helps to ensure that rent payments are made on
time. These arrangements cover approximately 11 per cent. of our leases.

We take the appropriate steps to collect rent payments when they are overdue. We accomplish this through
a direct personal dialogue between a collection manager at the local level and the relevant tenant through
our localised organisational structure. Our internal systems includes an automated claim procedure, which
provides a rapid alert system with different phases of escalation. Collection managers utilise their
customer-oriented debt counselling skills to work with tenants who are having trouble paying their rent.
This specialised staff contacts tenants personally or by phone and may engage legal counsel when
appropriate.

The average time for court evictions has been reduced to 17 months, and to less than 7 months for
out-of-court evictions.
Management of commercial units

Management of the commercial units in our portfolio is handled by a small team in parallel with the
management of our residential properties.
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Investments
Capital expenditure
Investment programme

In 2006, we commenced an extensive one-off investment programme aimed at modernising our portfolio.
Under the investment programme, which we accelerated starting in 2010, we refurbished our residential
properties in an environmentally friendly and socially responsible manner by replacing the windows for all
of our tenants who signed post-regulated leases, upgraded the facades, common areas and thermal
insulation of our buildings and improved other features such as roofs, lifts and piping. As at 31 December
2013, we had replaced all of the windows for tenants who participate in our rent normalisation programme.

Since 2010, we have also improved the security in a number of our buildings. Our security initiative has
included replacement of entrance doors, doorbells and mailboxes and an upgrade to common areas in the
buildings. In 2012, we also installed bars on the entrances to cellars in certain residential buildings and
water savers for all of our residential tenants in 2012. We estimate that tenants could save up to
30 per cent. of water consumption as a result of this upgrade. In 2013, in addition to completing the
window replacement programme, we continued our security initiative, installed heating indicators that are
designed help reduce energy consumption, repaired facades and made other general renovations.

We substantially completed our one-off investment programme during 2013. Our capital expenditure is
expected to decrease significantly as our one-off investment programme nears completion. We expect that
our total annual capital expenditure will decrease from CZK 1,206 million (€49.0 million) in 2011 to
CZK 604 million (€24.2 million) in 2014. By the end of 2014, we expect that we will have no capital
expenditure remaining that is related to our one-off investment programme, and our on-going capital
expenditure will decrease to CZK 431 million (€17.2 million) in 2016 and to CZK 407 million
(€16.3 million) in 2018 and subsequent years. We also expect that our maintenance expenses will remain
stable at approximately CZK 213 million (€8.5 million) per year in the medium term. Accordingly, we
currently estimate that our on-going capital expenditure and maintenance expenses will amount to
CZK 620 million (€24.8 million) per year (€9.6 per sqm) from 2018. We believe that our budget should be
sufficient to renovate approximately 8 per cent. of our residential units per year and to cover the costs of
on-going upgrades to roofs, balconies, risers and facades.

The following chart presents our historical and budgeted capital expenditure for the periods indicated,
including a breakdown between capital expenditure associated with our one-off investment programme
and on-going capital expenditure:

m Operating expenditure ® Ongoing capital expenditure One-time capital expenditure
1,440
1,228 1,312 1,290
817
62 678 644 620

265 234 225 193 K 213 213 , B

2010 2011 2012 2013 2014 2015 2016 Moving forward
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The following table shows the status of renovations undertaken on our buildings in our residential
portfolio from 2011 to 2013:

Year ended
31 December

2011 2012 2013

(% of total
residential units)

Fully renovated™ . ... ... . . 14 22 24
Partially renovated® . . ... ... .. 30 37 49
Good standard (non-renovated)® .. ... ... 4 36 22
Lower quality standard (non-renovated)® . ....... ... ... ... ... ... ... . .... 9 3 3
Special projects®) . . .. 3 2 2
Notes:

(1) Represents the number of residential units in buildings that are refurbished and in very good technical condition.

(2) Represents the number of residential units in buildings that are partially refurbished and in good technical condition.
(3) Represents the number of residential units in buildings that are not refurbished but in good technical condition.

(4) Represents the number of residential units in buildings that are not refurbished and have minor technical defects.

(5) Represents the number of residential units in buildings that have significant technical defects.

We will evaluate any future capital expenditure on the basis of return enhancement and the contribution of
such capital expenditure to the increase in the value of our portfolio.

Cooperation with municipalities

We continued cooperating with municipalities within the so-called Integrated Development Plan of certain
cities, which allows us to upgrade our buildings and the common spaces on our properties. In 2013, we
renovated 344 units in Orlova and Karvina as part of this plan.

Information technology

In addition to investments in our portfolio, our capital expenditure programme included IT platform
improvements, including the upgrade of the SAP finance system and the implementation of the new ERP
FAMA operations system. In addition, our leasing, tenant relations, CRM and document management
system modules were upgraded during 2011 and 2012. The majority of our IT capital expenditure has been
completed by 2013, with the final remaining modules planned to be implemented during the first half of
2014.

Disposals

The targeted disposal of properties is part of our strategy to actively manage our portfolio. We dispose of
assets where we believe that we can obtain a more favourable return on equity with a sale compared to
existing or potential rental income. In addition, we seek to optimise our portfolio through the sale of low
yielding properties that do not fit our business strategy, such as single family homes or isolated properties.
We perform our sales internally and through third-party real estate brokers, to whom we usually pay a
commission.

Limited Sale Project

The Company’s indirect shareholders have indicated to the Company that they wish to make a contribution
to the region by providing a subsidy for the purchase of apartment buildings by tenants. As part of its
programme of ongoing engagement with tenants, the Company has agreed to make available for purchase
a limited number of apartment buildings in Ostrava-Poruba during 2014. Buildings containing
approximately 100 apartment units are to be offered for sale to their tenants. Individual apartment units
will not be sold. In order to participate in the programme, tenants of at least 70 per cent. of the apartments
in a building must form a co-operative which will buy the freehold of the building.

The buildings will be offered for sale at market prices, with the Selling Shareholder or its affiliates
subsidising the tenant co-operatives for a portion of the purchase price. The price will be based on a fixed
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price per habitable square metre reflecting the market price, which exceeds the book value and the value
ascribed to apartments in that location by CBRE in the Valuation Report.

While it is not the Company’s principal strategic focus to market its properties for sale, it will continue to
consider opportunities that may arise to make realisations above book value. There can be no assurance
that offers will be received from tenant co-operatives or that any sales will be completed. There can also be
no assurance that the Selling Shareholder or its affiliates will seek or be willing to engage in further
subsidised programmes in future.

The proceeds of any sales from the above programme received by RPG Byty will not be sufficiently large
that RPG Byty will be required to make an offer to repurchase any of the Senior Secured Notes.

Investment process and key criteria

We periodically review potential acquisition opportunities in the Czech Republic and other Central and
Eastern European countries. Our primary focus is on attractive add-on acquisitions in the Czech Republic.
We believe that our operating platform is highly scalable and would allow us to expand our business
through acquisitions with relatively minimal additional costs. We also believe that there are potential
opportunities for synergies with these types of acquisitions. If we acquire these types of targets, our focus
will be on sharing of best practices, repositioning and vacancy management and achieving a disciplined
return on equity. Our aim ultimately would be to achieve short-to medium-term rental growth and value
appreciation.

Our secondary focus is on opportunities where we believe that we can replicate the transformation that our
management has implemented at RPG Byty. The potential opportunities we have identified mainly include
residential real estate portfolios in Central and Eastern Europe, which are typically part of larger industrial
conglomerates. We believe that we can increase operational efficiency for these types of assets by applying
our expertise in areas such as business processes, rental growth, capital expenditure management, vacancy
management, financing and customer focus, with the ultimate aim of increasing the value of these
portfolios.

Leases

We generally use standardised lease agreements. In general, the provisions of our residential leases reflect
Czech tenancy law in effect at the time of execution of the lease agreement and are subject to relevant rent
control provisions where applicable. See “Regulation—Current Czech Tenancy Law”. The majority of our
current standard market rent residential leases have a duration of one year, which can be extended by
separate written agreement at the election of the parties. Our current standard post-regulated leases are
typically for an indefinite period of time. We can only terminate residential lease agreements upon the
occurrence of certain events specified under Czech law. See “Regulation—Current Czech Tenancy Law”.
Unless provided otherwise in a lease, the tenant may terminate a lease with a fixed term upon at least three
months’ prior written notice to us for serious reasons arising out of a change of circumstances under which
the parties entered into the lease and the tenant cannot be reasonably expected to continue the lease. A
tenant may terminate a lease with an indefinite term with at least three months’ prior written notice
without reason. For more information on our lease agreements with respect to post-regulated rents, see
“—Rent management”.

Our current standard commercial lease is typically for an indefinite period of time and can be terminated
subject to three months’ advance notice without reason. Under our current standard commercial lease, we
are entitled to terminate the lease subject to one month advance notice in the case of a tenant failing to
pay the rent or other fees, and both parties can agree to terminate the agreement at any time. Additionally,
under our current standard commercial lease, the rent can be increased due to inflation or costs we have
incurred in connection with the maintenance, repair and improvement of the premises.

During the course of an internal review of our existing lease agreements, it came to our attention that
certain procedural requirements in connection with the execution and delivery of a small proportion of our
residential lease agreements were not complied with at the time of commencement of those lease
arrangements prior to 1992. We are not aware of any tenant commencing any legal action to contest the
validity of a lease on these grounds. Furthermore, even if a tenant successfully challenged a lease contract
in court, the potential financial consequences would be mitigated by the fact that we could claim
compensation for use of the property without legal title (a concept referred to as an “unjust enrichment”
on the part of the tenant under Czech law).
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Utilities Contracts

We procure thermal heating services through contracts with several different suppliers. The contracts are
typically for an indefinite term and provide that either party may terminate the agreement with two to six
months’ prior written notice. The prices for thermal supply energy are subject to regulation by law and by
the relevant governmental regulatory office. The commercial pricing terms of the contracts are typically
renegotiated on an annual basis.

We procure water supply and sewage through contracts with several suppliers. The contracts are for an
indefinite term and provide that either party may terminate the agreement with one to three months’ prior
written notice. The prices for water supply and sewage are subject to regulation by law and by the relevant
governmental regulatory office. The contracts may be unilaterally modified by the suppliers. The
commercial pricing terms of the contracts are typically renegotiated on an annual basis.

We procure electricity through contracts with several suppliers. Contracts with certain suppliers are for a
two year term with an automatic extension, while others are for an indefinite period and allow either party
to terminate the agreement with three months’ prior written notice. The prices for the distribution of
electricity are subject to regulation by law and the relevant governmental regulatory office, and we do not
have the option of choosing an alternative electricity distributor. The price of electricity, however, is not
regulated by law, and we do have the option of choosing another electricity supplier subject to the
termination provisions of our existing electricity supply contracts.

We procure services for the installation and maintenance of digital broadcasting infrastructure (including
provision of electronic communication services) through a contract with an electronic communication
services provider. The contract expires on 31 December 2031. The prices for services provided are fixed for
the entire term of the contract and may be adjusted according inflation/deflation indexes only.

Competition

According to our estimates, the majority of residential units in the Moravian-Silesian region are owner
occupied or cooperatives. We are the largest residential landlord in the region, owning an estimated
9 per cent. of the total residential units as at 31 December 2013. We compete against two broad categories
of residential real estate companies: publicly owned and privately owned companies.

Publicly owned

Municipality of Ostrava

Despite the on-going privatisation of municipal dwellings over the past two decades, the municipality of
Ostrava is the second largest owner of residential units in the Moravian-Silesian region with approximately
15,100 residential units in 2013 according to public land records, which represented 2.8 per cent. of all
residential properties. However, this number is significantly lower than in 2007, when the municipality of
Ostrava owned 23,609 units, reflecting a steady decrease in market share.

Municipality of Havirov

According to industry reports, in 2013, the municipality of Havifov owned 7,600 residential units.

Privately owned
CPI Group

The CPI Group is a large Czech real estate group focused on investment, development and property
management across a broad range of asset types, including residential, retail, office, hospitality and
logistics properties. According to our estimates, it is the second largest private landlord in the Czech
Republic with more than 12,600 residential units. These units are primarily located in the Northern
Bohemia region and the Northern Moravia region.

Intellectual Property

We are entitled to use our name and logo for commercial and advertising purposes. We also maintain
licenses as needed for the operation of our business, such as for the software we use in the administration
of our residential portfolio. We hold no patents or other significant intellectual property rights. The
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possession and ownership of intellectual property rights do not generally play a significant role in the
operation of our business.

Information Technology

We use an SAP system for accounting and controlling, Business Planning and Consolidation for financial
consolidation, reporting and budgeting and an Enterprise Resource Planning facilities management (“ERP
FAMA”) operations system for operations. The first FAMA modules were implemented in 2010 and were
substantially completed in 2013, with the final remaining modules planned to be implemented during the
first half of 2014. We also completed a major data management system project, through which tenant
information will be stored electronically, and have introduced electronic data invoicing with key suppliers.
We use a number of intranet applications for electronic approval of purchase orders, contracts and
approval of invoices and delivery of goods. We have spent over €1.5 million on ICT hardware and software
systems.

Facilities

We lease our corporate headquarters and lease our client centres in Ostrava, Ostrava Poruba and Havirov
from one of our affiliates at market rates. We own our client centre in Karvina. In addition, RPG Sluzby
leases maintenance and facility management centres in Ostrava, Havifov and Karvina from RPG RE
Commercial, which it utilises exclusively to service our portfolio pursuant to the terms of our contractual
arrangement. See “Related Party Transactions”.

Employees

As at 1 January 2014, we had 442 employees (including 227 RPG Sluzby employees). We believe that our
relations with our employees are positive.

RPG Byty is party to a collective bargaining agreement concluded with certain trade unions (Zakladni
organizace Odborového svazu pracovniki hornictvi geologie, naftového priimyslu RPG RE) representing all of
RPG Byty’s employees (regardless of whether such employees are members of the relevant trade unions),
though we negotiate wages and certain benefits within the framework of the collective bargaining
agreement on an annual basis.

Wage increases for our employees are negotiated annually. Social and financial benefits include, among
other things, contribution to pension/life insurance, extra holiday for all employees, alimentation
contributions and housing benefits.

Insurance

We have various insurance policies, which include general property insurance, business interruption,
electronic equipment insurance (which protects against natural disasters, fire, aircraft and vehicle
accidents), theft and vandalism insurance, liability insurance and directors’ and officers’ liability insurance.

Given the nature of our business and the risks associated with our operations, we believe that we possess
adequate amounts of insurance. Our directors regularly review the adequacy of our insurance coverage.
However, it is possible that we will incur damages that are not covered by our insurance policies or that
exceed the coverage limits of such insurance policies. Moreover, there can be no assurance that it will be
possible for us to obtain adequate insurance coverage in the future. See “Risk Factors: Risks Related to Our
Industry and Business—We could sustain substantial losses not covered by, or exceeding the coverage limits of,
our insurance policies”.

Corporate Social Responsibility and Public Relations

As a leading business in the Moravian-Silesian region, we are committed to contributing to the regional
economy and the welfare of the local residents. We operate a corporate social responsibility programme,
which includes assistance to local government agencies and non-governmental organisations, to support
their efforts to improve neighbourhoods and assist economically disadvantaged members of the
communities in which we operate. We support and closely cooperate with more than 30 non-profit
organisations focused on education, support for young people leaving orphanages and support for senior
citizens and disabled persons. In addition, we created a fund to assist tenants who struggle to maintain
their livelihood, including single mothers, young families and senior citizens, the RPG Housing Fund, and
have contributed more than CZK 12 million over the course of the last three years. Of this amount, we
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paid CZK 5.8 million during the year ended 31 December 2013. Our community oriented efforts also
involve all levels of our staff with programmes such as our community teamwork day.

Our in-house public relations team is primarily responsible for managing public and press relations. We
believe we have a generally positive image among our tenant base as a result of the significant investment
that we have made in our residential portfolio since 2006, which has improved the living standards of
tenants, and the socially conscious manner in which the rental increase programme was implemented. We
have been commended on several occasions by the Czech Association of Tenants (Sdruzent pro Ochranu
Najemnikii Ceské republiky) for our socially responsible handling of the rental increase programme. Our
corporate social responsibility programme has also gained visibility through our advertising, marketing and
publicity efforts. At the same time, we have suffered negative publicity and press reporting as a
consequence of the condition of some properties that have yet to be refurbished and of occasional lapses in
the management of complaints from tenants and other stakeholders. We also continue to encounter
publicity associated with criticism of the privatisation of Former OKD and with claims by a small
association of tenants named Sdruzeni ndjemnikit BYTYOKD.CZ (the “Association”). See “—Legal and
Regulatory Proceedings”.

Legal and Regulatory Proceedings

Save as discussed below, there are no governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the Company is aware) which may have, or which
have had in the previous twelve months, a significant effect on the financial position or profitability of the
Company or the Group, including its subsidiaries. The outcome of legal proceedings, however, can be
extremely difficult to predict with certainty, and the Company can offer no assurances in this regard. Below
is a description of legal proceedings that the Company considers material.

The second stage of the privatisation of Former OKD in 2004 has been the subject of a number of
investigations and legal challenges, including charges against a professional valuer who advised the Czech
government and two former senior staff of the National Property Fund. Many of these have been instigated
by the Association and appear to have at their root a publicly stated desire on the part of certain tenants to
produce a result whereby they have the opportunity to acquire the properties that they lease at a below-
market price. Through various claims, the Association has alleged that in conducting the sale of its
minority share in Former OKD, the Czech government undervalued the residential properties of Former
OKD. We believe that neither we nor any of our affiliates is currently the subject of any such investigation,
nor are we party to any litigation related to the privatisation save as described below. However, the
investigations and challenges have in the past generated and may continue to be accompanied by adverse
publicity and have other effects on us and our properties. In 2010, we were subject to a temporary
injunction restricting the disposal of certain properties. The injunction was lifted after a few weeks and the
relevant legal action was dismissed.

In January 2008, the Association lodged a State Aid complaint with the European Commission (the
“Commission”), alleging that the Czech State undervalued Former OKD’s shares in the privatisation
process and that the sale process lacked transparency. On 13 July 2011, the Commission issued a decision
pursuant to the State Aid rules of the Treaty on the Functioning of the European Union (“TFEU”) by
which it concluded that the sale by the Czech State of Former OKD’s shares fulfilled the test relating to the
behaviour of a private vendor in a market economy and, therefore, in the absence of an advantage to the
buyer, did not provide State Aid within the meaning of Article 107(1) TFEU. In October 2011, the
Association filed an action to appeal the Commission’s decision in the General Court of the European
Union. In May 2013, the Association’s appeal against the Commission’s decision was rejected by the
General Court of the European Union and no further appeal was brought within the limitation period. We
understand that further queries have been raised with the Commission both by the Association and, more
recently, by a Czech Member of the European Parliament, but to our knowledge no further procedure is
being considered by the Commission. We cannot rule out the possibility of further action by, among others,
the Association in the event of developments in the cases against the valuer or the National Property Fund
staff. However, even if those developments were to prompt the European Commission to re-evaluate the
privatisation and determine that it involved State Aid, the financial consequences of being required to
repay any State Aid should be for the account of RPGI as legal successor to Karbon Invest (and not for the
account of the Group).

In three separate court proceedings with an individual tenant in which we have sought to enforce the rent
increase to market level, the tenant has argued in his defence that due to alleged defects in the
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privatisation process in 1990-91, RPG Byty is not the legal owner of the building in which such tenant’s
apartment unit is located. We believe that our title to our buildings is supported by definitive substantive
arguments as well as by prescription under the law which prevents a valid challenge after more than
20 years’ ownership. Other claims relating to alleged defects in the privatisation process have been raised
in the past, but such claims have never been successful. Nevertheless, we cannot exclude the possibility that
negative publicity regarding these cases could prompt other tenants to attempt to use similar arguments
when disputing rent increases or payments of rent.

78



SELECTED FINANCIAL INFORMATION AND OPERATING DATA

The tables below set out selected financial information of RPG Byty as at and for the years ended
31 December 2011, 2012 and 2013, in each case prepared in accordance with IFRS as adopted by the EU
and derived from RPG Byty’s audited financial statements as at and for the years ended 31 December
2011, 2012 and 2013. The selected financial information of RPG Byty as at and for the years ended
31 December 2011, 2012 and 2013 has been derived from the 2011, 2012 and 2013 financial statements
appearing elsewhere in this offering document and which have been audited by KPMG Ceska republika
Audit, s.r.0., RPG Byty’s independent auditors.

Selected Income Statement Data of RPG Byty

Year ended 31 December

2011 2012 2013 20130

(CZK in thousands) (euro in
thousands)

Continuing Operations
Revenues ... ........ ... 2,798,738 2,924,352 2,954,303 113,758
Revenues from leasing of investment property .. ... 1,760,848 1,905,135 2,019,849 77,776
Revenues from services rendered® . ... .......... 1,036,567 1,017,996 932,883 35,922
Other reVenues . . . . . . oo ittt i e 1,323 1,221 1,571 60
Consumption of material and energy . ............. (924,650)  (932,647)  (900,399) (34,671)
SEIVICE EXPENSES « & v v v v v et e e e (533,613) (512,854)  (467,235) (17,991)
Repairs and maintenance of investment property® .. (234,198) (225,394)  (193,254)  (7,441)
Consultancy . .............uuiuiineennnan. (116,357)  (96,490) (79,385)  (3,057)
Other™ ... . . . .. . . . (183,058)  (190,970)  (194,596)  (7,493)
Personnel expenses . . ... ... (118,530) (119,644)  (161,039)  (6,201)
Property taxes and government fees. .............. (20,465)  (24,340) (24,054) (926)
Depreciation and amortisation. . .. ............... (10,373)  (10,632) (7,813) (301)
Fair value adjustment on investment properties® . . . .. 433,305 98,930 98,246 3,783
Bad debtexpense . ......... ... (50,058)  (55,811) (54,519)  (2,099)
Gain/(loss) from sale of investment property ........ 2,937 (581) 21,391 824
Other operating income . ...................... 38,997 26,960 44,989 1,732
Other operating eXpenses . .. ................... 22,714 (26,500) (34,726)  (1,337)
Result from operating activities . . . ............... 1,639,002 1,367,227 1,469,144 56,571
Financial income . ............ ... ... . ... ... .. 33,474 17,998 5,867 226
Financial expense . . .......... . ... .. .. ...... (46,731)  (66,716) (1,363,817) (52,515)
Profit before income tax .. ..................... 1,625,745 1,318,509 111,194 4,282
Income tax expense ................. ... (314,229)  (258,119) (25,898) (997)
Net profit .. ... ..o 1,311,516 1,060,390 85,296 3,285

Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per euro, the
average rate of the CNB for the year ended 31 December 2013. See “Exchange Rates”.

(2) Revenues from services rendered consist of utility costs in respect of properties and revenue from property management
services rendered to affiliates. We pay utility costs to the various utility companies and re-charge them to tenants at cost.

(3) Consists of amounts paid to RPG Sluzby for facility management services comprised of maintenance, cleaning and small
repairs.

(4) Other services expenses include water utility costs, which we pay and re-charge to our tenants at cost, and other expenses.

(5) Fair value adjustment on investment properties represents the difference between the fair value of our portfolio at the end of
the period and the estimated fair value at the beginning of the period, compared on a constant portfolio basis, which are
estimated using our internal valuation model. See note 11 to the audited financial statements as at and for the year ending
31 December 2011 and note 10 to the audited financial statements as at and for the years ending 31 December 2012 and 2013
appearing elsewhere in this Prospectus. The internal valuation of our portfolio differs slightly from the valuation set out in the
Valuation Report.
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Selected Statement of Financial Position Data of RPG Byty

As at 31 December

2011 2012 2013 20130
(CZK in thousands) (euro in
thousands)

Assets
Investment property® ... ....... .. ... ... 22,612,544 23,349,718 24,510,111 893,551

Residential portfolio ...................... 21,842,179 22,981,458 24,142,111 880,135

Land .......... . . . . . . 770,365 368,261 368,000 13,416
Restricted cash® .. ... ... ... ... ... .. .. ... . 119,875 217,155 65,491 2,388
Fair value of derivatives—non-current assets. . .. ... — — 177,482 6,470
Other non-current assets . . .. ...........o...... 22,840 24,768 26,494 966
Total non-current assets. . . . .................. 22,755,259 23,591,641 24,779,578 903,375
Accounts receivable and prepayments . .......... 615,401 698,006 636,693 23,212
Fair value of derivatives—current assets . . ........ — — 22,918 836
Loans to related parties . .................... 576,796 49,890 9,082 331
Cash and cash equivalents . . . ................. 32,425 197,654 959,947 34,996
Total current assets . . . .......... .. ... 1,224,622 945,550 1,628,640 59,374
Total @ssets. . .. .ot 23,979,881 24,537,191 26,408,218 962,749
Liabilities
Long-term interest-bearing loans . ... ........... 626,768 4,757,738 365,212 13,314
Issuedbonds ........... ... ... ... ... . .. .... — — 10,751,108 391,947
Deferred tax liability® .. .................... 3,727,587 3,941,807 3,997,306 145,728
Other long-term liabilities® . . ... .............. 224,142 224,900 274,216 9,997
Total non-current liabilities .. ................. 4,578,497 8,924,445 15,387,842 560,986
Accounts payable and accruals. . ............... 938,764 925,373 995,299 36,285
Current portion of long-term loans ............. 76,467 197,038 66,211 2,414
Short-term loans and borrowings . . ............. 177,756 168,032 80,983 2,952
Fair value of derivatives—liabilities . ............ 12,573 27,776 16,384 597
Other current liabilities . . ... ................. 1,641 1,359 1,439 53
Total current liabilities ...................... 1,207,201 1,319,578 1,160,316 42,301
Total equity . ........ ... 18,194,183 14,293,168 9,860,060 359,463
Total equity and liabilities . ................... 23,979,881 24,537,191 26,408,218 962,749
Notes:

(1)  Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 27.43 per euro, the rate

of the CNB as at 31 December 2013. See “Exchange Rates”.

(2) Represents the fair value of investment properties at the end of the period.

(3) Restricted cash consists of certain security deposits received from tenants and cash deposits relating to tax deductible provisions

in respect of future investments in the portfolio in the form of property repairs.

(4) Deferred tax liability relates mainly to revaluation of investment properties upon the adoption of IFRS as an accounting
standard in lieu of Czech GAAP with effect from 1 January 2011, and represents unrealised tax liability in connection with
unrealised fair valuation gain calculated as the difference between the statutory tax base and the estimated fair value of

investment properties.

(5) Other long-term liabilities consist of deferred payments to key suppliers (by way of performance bond), long-term obligations
under finance leases relating to the car fleet and IT equipment and security deposits received from tenants.
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Selected Cash Flow Statement Data of RPG Byty

Year ended 31 December

2011 2012 2013 2013®

(CZK in thousands) (euro in
thousands)

Net cash flows from operating activities . .......... 1,185,292 1,036,526 1,612,934 62,108
Net cash flows used in investing activities . ......... (1,453,317)  (518,162) (1,015,363) (39,098)
Net cash flows from/(used in) financing activities. . . . . 290,985  (353,135) 164,722 6,343
Cash and cash equivalents at the end of year ....... 32,425 197,654 959,947 39,964

Note:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per euro, the
average rate of the CNB for the year ended 31 December 2013.

Other Financial Data of RPG Byty

As at and for the year ended 31 December

2011 2012 2013 2013
(CZK in thousands, except %) (euro in
millions)

NOI® o 1436,367 1,551,001 1,642,000 63,227

EBITDA® . ..\ 1649375 1,377,859  1,476957 56,872

Adjusted EBITDA® . . ... 1139352 1279510 1,426,525 54,930

Adjusted EBITDA margin® ................... 64.7% 67.2% 70.6%

Capital expenditure® ... ..................... 1,205,934 1,086,343 1,096,783 42,233
Investment programme capital expenditure® . . ... . 773,766 544,531 460,670 17,739
On-going capital expenditure™ ... ...... ... .... 432,168 541,812 636,113 24,495

Capital expenditure per sqm® ... ...... ... ... ... 455 413 421 16.2

FFOO .ot 1,134,632 1270362 1,027,553 39,567

LTV (total net debt)d® . ... ... ... ... ... ... ... 1.3% 21% 41.8%

EPRA NAVID 21,934343 18,262,751 13,673,350 498,482

Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per euro, the
average rate of the CNB for the year ended 31 December 2013, except for EPRA NAYV, which has been translated at an
exchange rate of CZK 27.43 per euro, the rate of the CNB as at 31 December 2013.

(2) We define net operating income, or NOI, as total revenues less consumption of material and energy, service expenses
(excluding consultancy charges) and property taxes and government fees.

(3) We define EBITDA as earnings before net financial expense, tax, depreciation and amortisation. We define Adjusted EBITDA
as EBITDA, adjusted to exclude fair value adjustment on investment properties, gain/(loss) from sale of investment property
and certain one-off items. Neither EBITDA nor Adjusted EBITDA is a measurement of performance under IFRS, and you
should not consider these measures as an alternative to results from operating activities or net profit, or cash flows from
operating, investing and financing activities, in each case determined in accordance with IFRS. See “Presentation of Financial
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and Other Information—Other Financial Measures”. The following table provides a reconciliation of EBITDA to net profit, and
EBITDA to Adjusted EBITDA:

Year ended 31 December

2011 2012 2013 2013
(CZK in thousands) (euro in
thousands)
Netprofit . ...... ... ... ... . . .. .. . 1,311,516 1,060,390 85,296 3,284
Income tax expense . ... ... .. ... e 314,229 258,119 25,898 997
Net financial expense . . .. ......... ... ... ... ... ... 13,257 48,718 1,357,950 52,289
Depreciation and amortisation . . .................... 10,373 10,632 7,813 301
EBITDA . ... .. 1,649,375 1,377,859 1,476,957 56,872
Fair value adjustment on investment properties . . . . ........ (433,305) (98,930) (98,246) (3,783)
Gain/(loss) from sale of investment property. .. ........... (2,937) 581 (21,391) (824)
One-off provision relating to a success fee for consulting services (73,781) — — —
One-off fair value adjustment of liquidated assets (demolition) . . — — 4,840 186
One-off refinancing of syndicated bank loan by Senior Secured
NOtES . . o ot e e — — 6,099 235
One-off demolition costs . . . .. ... .. ... ............. — — 11,291 435
One-off extraordinary bonus . . . .. ......... ... ....... — — 46,975 1,809
Adjusted EBITDA . ... ... ... ... .. .. .. ... .. ..... 1,139,352 1,279,510 1,426,525 54,930

We define Adjusted EBITDA margin as Adjusted EBITDA divided by revenues from leasing of investment property.

Capital expenditure excludes amounts received in respect of government grants. Government grants used for capital
expenditure were CZK 40,367 thousand and CZK 34,272 thousand for the years ended 31 December 2011 and 2012,
respectively. No government grants were awarded in the year ended 31 December 2013.

Represents the one-off capital expenditure pursuant to our one-off investment programme to refurbish our residential
portfolio, which we started in 2006 and substantially completed in 2013.

Represents on-going refurbishments of our units, including the refurbishment of approximately 8 per cent. of our residential
units per year and the costs of on-going upgrades to roofs, balconies, risers and facades. The on-going capital expenditure does
not include the property maintenance and repair costs that are recorded in service expenses under the statement of
comprehensive income.

Represents total capital expenditure over the total area of our residential properties in sqm.

We define funds from operations, or FFO, as the sum of Adjusted EBITDA, plus revenue from property sales and interest
received less interest paid and taxes paid. See ““Presentation of Financial and Other Information—Other Financial Measures”. The
following table shows FFO calculated for the years ended 31 December 2011, 2012 and 2013:

Year ended 31 December

2011 2012 2013 2013
(CZK in thousands) (euro in
thousands)
Adjusted EBITDA . . . .. ... . . . 1,139,352 1,279,510 1,426,525 54,930
Property sales . ... .... .. .. ... ... 9,391 3,604 43,188 1,663
Interest received/paid . . . .. ... ... L Lo (13,868) (12,752)  (442,160) (17,026)
Taxes paid . . . . . . (243) — — —
FFO . . . e 1,134,632 1,270,362 1,027,553 39,567

We define loan-to-value-ratio (total net debt), or LTV (total net debt), as total debt, minus cash and cash equivalents (excluding
restricted cash) and loan receivables, divided by the fair value of our investment properties, which we estimate using our
internal valuation model. See “Operating and Financial Review—Investment Property” and “Presentation of Financial and Other
Information—Other Financial Measures”.
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(11) European Public Real Estate net asset value, or EPRA NAYV, represents total assets less total liabilities. Fair value of derivatives
and deferred taxes are excluded. The following table shows EPRA NAYV calculated as at 31 December 2011, 2012 and 2013:

Year ended 31 December

2011 2012 2013 2013
(CZK in thousands) (euro in
thousands)

Total @ssets . . . . . oo 23,979,881 24,537,191 26,408,218 962,749
Fair value of derivatives—assets . . ................ — — 200,400 7,306
Total liabilities . . . . .. ... ... ... . 5,785,698 10,244,023 16,548,158 603,287
Deferred tax liability . . ......... ... ... ...... 3,727,587 3,941,807 3,997,306 145,728
Fair value of derivatives—liabilities . . ... ........... 12,573 27,776 16,384 597
EPRA NAV . . . . 21,934,343 18,262,751 13,673,350 498,482

Operating Data of RPG Byty

Year ended 31 December

2011 2012 2013 2013
(unaudited)  (unaudited)  (unaudited) (unaudited)V
Number of units . ... ...................... 45,564 45,464 45,223
Residential units . ....................... 43,745 43,625 43,314
Post-regulated rate residential units® . ...... 33,416 29,498 25,901
Market rate residential units® . ........... 10,329 14,127 17,413
Commercial units . ...................... 1,819 1,839 1,909

Average residential net cold rent per sqm/month® . CZK 56.6 CZK 63.2 CZK 69.4 €2.53
Average residential net cold rental post-regulated

rate per sqm/month . ....... ... ... .. ... CZK 55.1 CZK 59.6 CZK 65.1 €2.50
Average residential net cold rental market rate
persqm/month. . ...................... CZK 79.6 CZK 81.7 CZK 80.9 €3.11
Vacancy® . ... 9.0% 10.9% 10.8%
Turnover® .. ... .. 7.9% 11.6% 12.7%
Bad debt percentage rate” .. ....... ... ... .. 1.8% 1.9% 1.8%
Notes:

(1) Amounts shown in euro have been translated on a constant currency basis at an exchange rate of CZK 25.97 per euro, the
average rate of the CNB for the year ended 31 December 2013. See “Exchange Rates”.

(2) Represents units subject to post-regulated rents.
(3) Represents units subject to market rents charged plus vacant units.

(4) Average residential net cold rent per sqm/month is determined by dividing the aggregate net cold rent charged to all tenants of
our residential properties during the period by the aggregate leasable sqm of our residential portfolio, divided by 12.

(5) Vacancy is defined as the number of residential units that were vacant at the end of the period divided by the total number of
residential units at the end of the period.

(6) Turnover represents the number of residential units that were vacated and re-leased during the period.

(7) Bad debt percentage rate represents bad debt expense divided by the sum of revenues from leasing of investment property and
revenues from services rendered.
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OPERATING AND FINANCIAL REVIEW

The following discussion and analysis of RPG Byty’s financial condition and results of operations is based on its
audited financial statements as at and for the years ended 31 December 2011, 2012 and 2013 and should be
read in conjunction with “Presentation of Financial and Other Information” and “Selected Financial
Information and Operating Data” included elsewhere in this Prospectus. The following discussion should also
be read in conjunction with, and is qualified in its entirety by reference to, the audited financial statements
included elsewhere in this Prospectus.

The following discussion includes forward-looking statements based on assumptions about our future business.
Our actual results could differ materially from those contained in these forward-looking statements as a result of
many factors, including, but not limited to, those described under “Forward-Looking Statements” and “Risk
Factors”.

Overview

We are the largest privately owned residential real estate company in the Czech Republic measured by the
number of units owned and managed. Our portfolio is concentrated in the Moravian-Silesian region, in
and around Ostrava, the second largest urban area in the Czech Republic and the third largest city. We
believe we provide high quality, reasonably priced rental housing that is accessible to the majority of the
population in the region. As at 31 December 2013, our portfolio comprised 5,039 buildings, consisting of
43,314 residential units with a total floor area of 2.6 million sqm and 1,909 commercial units with a total
floor area of 124,517 sqm, and 97.6 hectares of undeveloped land. According to the Valuation Report
prepared by CBRE, which is included in this Prospectus, the fair value of our residential portfolio was
CZK 24,260 million (€884 million), which equates to CZK 9,323 per sqm (€340 per sqm), compared to an
average replacement cost per sqm of CZK 28,750 (€1,048), as estimated by management.

Following the liberalisation of residential rent regulations in the Moravian-Silesian region with effect from
31 December 2010, we implemented a rent normalisation programme, which provides for gradual and
affordable increases in rents under long-term lease agreements that are designed to achieve management’s
target of having all tenants pay market rents by 2020. Substantially all of our tenants whose properties were
subject to deregulation (more than 90 per cent. of our tenants as at 31 December 2010) signed up to our
rent normalisation programme. We refer to rents charged to tenants in connection with this programme as
“post-regulated rents”. As rents were deregulated, we experienced an expected increase in our vacancy
rates. Vacancy rates stabilised in the summer of 2012 and were 10.90 per cent. as at 31 December 2012. In
2013, vacancy rates decreased, falling to 10.76 per cent. as at 31 December 2013. We believe that vacancies
have a positive effect on our business in the short term, as they allow us to re-lease vacant units at market
rates. We also believe that vacancy rates will continue to decrease in line with current trading as a result of
the improving market in certain areas in which we operate and the efforts of our dedicated central leasing
team.

We have invested more than CZK 7 billion (€280 million) in our residential portfolio since 2006 (including
both capital expenditure and value-enhancing maintenance expenditure). These investments have included
capital expenditure pursuant to our one-off investment programme, on-going capital expenditure and
operating expenses. Our one-off investment programme was designed to support our rent normalisation
programme and make our residential units more attractive to tenants. One of the key components of the
one-off investment programme was the replacement of windows in over 40,000 units, which was completed
in the fourth quarter of 2013. The one-off investment programme also has included the replacement of a
significant number of lifts and the refurbishment of common areas in the majority of our apartment
buildings. Our on-going capital expenditure has included continuous facade, roof, balcony, lift and riser
upgrades as well as the refurbishment of units. Our capital expenditure is expected to decrease significantly
as our one-off investment programme nears completion. We expect that our total annual capital
expenditure will decrease from CZK 1,206 million (€49.0 million) in 2011 to CZK 604 million
(€24.2 million) in 2014. By the end of 2014, we expect that we will have no capital expenditure remaining
that is related to our one-off investment programme, and our on-going capital expenditure will decrease to
CZK 431 million (€17.2 million) in 2016 and to CZK 407 million (€16.3 million) in 2018 and subsequent
years. We also expect that our maintenance expenses will remain stable, at approximately CZK 213 million
(€8.5 million) per year in the medium term. Accordingly, we currently estimate that our on-going capital
expenditure and maintenance expenses will amount to CZK 620 million (€24.8 million) per year (€9.6 per
sqm) from 2018. As a result, we believe that we will be able to continue to grow our revenues through
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contracted increases in post-regulated rents as well as the re-leasing of vacant units at market rates, while
incurring relatively limited capital expenditure.

For the year ended 31 December 2013, our revenues and Adjusted EBITDA amounted to CZK
2,954,303 thousand and CZK 1,426,525 thousand, respectively, compared to revenues and Adjusted
EBITDA of CZK 2,924,352 thousand and CZK 1,279,510 thousand for the year ended 31 December 2012,
respectively. FFO for the year ended 31 December 2013 was CZK 1,027,553 thousand, compared to CZK
1,270,362 thousand for the year ended 31 December 2012.

Factors Affecting Our Results of Operations

Set forth below are certain key factors that have historically affected our results of operations and that may
affect our results of operations in the future.

Rents

We derive substantially all of our revenue from leasing our properties, including revenue from services
rendered to tenants, which are recharged to them at cost. Accordingly, our results of operations are
substantially affected by the level of rent we charge to our tenants. Following the liberalisation of
residential rent regulations in the Moravian-Silesian region with effect from 31 December 2010, our
revenue growth has largely been driven by our contractually agreed rent increases as well as by turnover of
post-regulated tenants, which permits us to lease vacated units to tenants at market rates.

The leases of post-regulated tenants provide for contractually agreed annual step-ups in rent, and an
adjustment for inflation, until the gap to market rents is closed. Post-regulated tenants represented
approximately 67 per cent. of our tenants as at 31 December 2013.

The contractual increases in our post-regulated rents are set forth below:

e 2011: increase of CZK 7.5 per sqm/month plus inflation, if it exceeds 2 per cent.;

e 2012 and 2013: increase of CZK 5.0 per sqm/month plus inflation if it exceeds 2 per cent.;
e 2014: increase by the rate of inflation in 2013; and

e 2015 and thereafter: discretionary increases of a maximum of 7 per cent. per year, plus an increase by
the inflation rate and an increase by the increase in property taxes until the market rate is reached. Once
the market rate is achieved, rent can only be increased by the rate of inflation plus any increase in
property taxes.

Under our post-regulated leases, the inflation adjustment for any given year is determined by reference to
the Consumer Price Index published by the Czech Statistics Office for the prior year. For 2010, 2011, 2012
and 2013, inflation was 1.5 per cent., 1.9 per cent., 3.3 per cent. and 1.4 per cent., respectively. Accordingly,
there was no adjustment for inflation in 2011 or 2012. As a result of the contractual increases in
post-regulated rents, the gap between the average residential post-regulated rate and the market rate
decreased from 31 per cent. for the year ended 31 December 2011, to 27 per cent. for the year ended
31 December 2012 and to 24 per cent. for the year ended 31 December 2013.

The level of rent we charge is also affected by turnover of post-regulated tenants because we are able to
rent vacated units at market rates, which are higher than post-regulated rates. The percentage of our
occupied residential units that are leased at market rates has increased from 8.6 per cent. as at
31 December 2010, to 15.7 per cent. as at 31 December 2011, to 24 per cent. as at 31 December 2012 and
to 33 per cent. as at 31 December 2013. This has contributed to our revenue from units that are leased at
market rates growing at a compound annual growth rate of 65.0 per cent. during the period from
31 December 2010 to 31 December 2013. By contrast, our revenue from units that are leased at
post-regulated rates declined by 1.3 per cent. on a compound annual basis over the same period.

As a result of the factors described above, our average residential net cold rent per sqm/month increased
from CZK 56.6 for the year ended 31 December 2011, to CZK 63.2 for the year ended 31 December 2012
and to CZK 69.4 for the year ended 31 December 2013.

Demographic and economic conditions in the Moravian-Silesian region

Our portfolio is concentrated in the Moravian-Silesian region, in and around Ostrava. Consequently, our
business is affected by demographic and economic conditions and trends prevailing in the region, which
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affect tenants’ ability to pay our rents as well as vacancy levels and the demand for rental properties
generally.

Demographic trends

Demographic factors significantly affect demand for rental properties and, therefore, the amount of
residential units that we are able to lease and the level of rents we can charge. These factors include,
among others, population, average household size and average age of the population.

The population of the Moravian-Silesian region decreased during the past ten years and it is estimated that
it will continue to decrease slightly in the near future. Despite the expected decrease in the population, the
number of households is expected to increase in the future, in part because an increasing proportion of the
population is living on their own. According to the Czech Statistical Office, the number of households in
the Moravian-Silesian region is expected to grow by 5.3 per cent. over the period from 2010 to 2020. We
believe that the expected increase in the number of households will contribute to demand for our
residential units.

Economic trends

Economic trends in the Moravian-Silesian region, including economic growth or decline, unemployment
rates, trends in wages, interest rate levels and inflation rates affect demand for our rental properties, rental
revenues and the level of our costs and expenses.

In particular, lower unemployment rates or increases in wages or salaries may have a positive effect on the
average disposable income of our tenants, thereby potentially increasing demand for our rental units. The
unemployment rate in Ostrava decreased from 14.7 per cent. in 2003 to 9.5 per cent. in 2012, reaching a
low point of 8 per cent. in the first half of 2008. Wage growth in the region has outpaced growth in the
Czech Republic as a whole. According to the Czech Statistical Office, average monthly wages in the
Moravian-Silesian region grew by 5.5 per cent. during the period from 2000 to 2011, reaching €899 per
month in 2011.

In addition, interest rates affect demand for rental properties. A low interest rate environment tends to
make it more feasible for more people to own their homes rather than rent them, since it is generally easier
for them to obtain mortgages. However, due to more stringent mortgage conditions in the aftermath of the
global economic crisis, rental housing has become an attractive alternative for many people compared to
ownership. In the mid-market housing segment in the region, tenants are typically not eligible for
mortgages. Even for eligible buyers, there is a very limited new supply of properties in the Czech Republic,
particularly in city centres and premium locations, which are already densely populated, further favouring
rental housing.

Improvements to our properties

Our results of operations are affected by the level of expenditure we incur with respect to our residential
real estate portfolio. In general, repair and maintenance expenses are recorded in our statement of
comprehensive income as service expenses, while improvements to our properties are capitalised in
investment property. Investment property is stated at fair value, which reflects market conditions at the
reporting date. Gains and losses arising from changes in the fair value of investment property are included
in the statement of comprehensive income in the period in which they arise. See “—Fuir value adjustments
of investment property”. Accordingly, our capital expenditure directly affects our results of operations only
insofar as our investment property fluctuates in value. Improvements to our properties through capital
expenditure also affect our results of operations since improvements to our properties generally allow us to
increase the rent that we charge tenants.

We have invested more than CZK 7 billion (€280 million) in our residential portfolio since 2006 (including
both capital expenditure and value-enhancing maintenance expenditure). These investments have included
capital expenditure pursuant to our one-off investment programme, on-going capital expenditure and
operating expenses. Our one-off investment programme was designed to support our rent normalisation
programme and make our residential units more attractive to tenants. One of the key components of the
one-off investment programme was the replacement of windows in over 40,000 units, which was completed
in the fourth quarter of 2013. The one-off investment programme also has included the replacement of a
significant number of lifts and the refurbishment of common areas in the majority of our apartment
buildings. Our on-going capital expenditure has included continuous facade, roof, balcony, lift and riser
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upgrades as well as the refurbishment of units. Our capital expenditure is expected to decrease significantly
as our one-off investment programme nears completion. We expect that our total capital expenditure will
decrease from CZK 1,206 million (€49.0 million) in 2011 to CZK 604 million (€24.2 million) in 2014. By
the end of 2014, we expect that we will have no capital expenditure remaining that is related to our one-off
investment programme, and our on-going capital expenditure will decrease in 2016 to CZK 431 million
(€17.2 million) to CZK 407 million (€16.3 million) in 2018 and subsequent years. For a description of our

“«

historical and future capital expenditure, see “—Liquidity and Capital Resources—Capital expenditure”.

Our service expenses consist of maintenance, cleaning and small repairs, which are provided by RPG
Sluzby. Our repairs and maintenance of investment property expense was CZK 234,198 thousand, CZK
225,394 thousand and CZK 193,254 thousand for the years ended 31 December 31, 2011, 2012 and 2013.
Over the medium term, we expect these expenses to remain relatively stable at approximately CZK
213 million per year. The reduction of maintenance costs is a result of (i) significant one-off capital
expenditure invested in the portfolio and (ii) an improvement in productivity and material procurement
prices provided by RPG Sluzby. Additionally, due to the mild winder in 2013, there were no extraordinary
weather-related events that lead to increased maintenance costs.

Vacancies and turnover

Our results of operations are directly affected by vacancies and turnover. As it is not always possible to
re-lease units within a short period after a unit is vacated, high turnover may lead to increased vacancy
rates, which could negatively affect our results of operations. In addition, high turnover often leads to
increased expenses incurred for re-leasing units, such as advertising expenses. Following the deregulation
of rents, we experienced a one-off increase in our vacancy rates, from 4.71 per cent. as at 31 December
2010 to 10.90 per cent. as at 31 December 2012. We believe this was caused by a reduction in the number
of tenants leasing multiple units for investment purposes and an increase in the number of more affluent
tenants who chose to buy a home. Our focus is currently on maintaining and gradually reducing vacancy
rates to a rate which will allow us to continue to realise incremental revenue growth from the re-leasing of
vacant properties at market rates. Our vacancy for the years ended 31 December 2011, 2012 and 2013 was
9.00 per cent., 10.90 per cent. and 10.76 per cent., respectively. Annual turnover amounted to 7.9 per cent.
in 2011, 11.6 per cent. in 2012 and 12.7 per cent. in 2013.

Fair value adjustments of investment properties

The investment properties that we own are re-valued internally on a annual basis in accordance with
IFRS 13 and are recorded at their respective fair values on the relevant reporting dates, with gains from
fair value adjustments being recorded directly in the statement of comprehensive income. Improvements
to our properties are capitalised in investment property.

Two significant factors influence the valuation of investment properties: first, the cash flows arising from
operational performance; and second, the discount rates and capitalisation rates that are based on market
interest rates and risk premiums applicable to our business. Cash flows arising from operational
performance are primarily determined by rental income per sqm and vacancy rate trends, total portfolio
size, maintenance and administrative expenses and operating expenses. Capitalisation and discount rates
are influenced by prevailing interest rates and risk premiums. When discount rates and capitalisation rates
increase, the fair value decreases, and vice versa. Even small changes in one or more of these factors can
have a significant effect on the fair value of our investment properties and therefore on our results of
operations.

Gains from fair value adjustments of investment properties amounted to CZK 433,305 thousand, CZK
98,930 thousand and CZK 98,246 thousand for the years ended 31 December 2011, 2012 and 2013,
respectively. These adjustments were primarily due to the improved operational performance of the
Company as a result of the rent normalisation programme and are calculated after the investment
properties are adjusted by the addition of annual capital expenditure.

Explanation of Key Statement of Comprehensive Income Items
Revenues

Revenues are principally comprised of revenues from the leasing of our residential investment properties
and revenues from services rendered in connection with the leasing of such properties.
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Revenues from services rendered include revenue from property management services rendered to
affiliates and revenues from services related to the use of the residential and commercial space by tenants,
such as heating, water and sewage charges and electricity in respect of common areas. We pay utility costs
to the various utility companies and re-charge them to tenants at cost for occupied units. See
“—Quantitative and Qualitative Disclosures about Market Risks—Credit risk”.

Consumption of material and energy

Consumption of material and energy includes the cost of utilities for our residential portfolio, including
heating, hot water, sewage charges and electricity. We pay utility costs and re-charge them to tenants at
cost. The largest of the utility costs is heating, representing 87.7 per cent., 87 per cent. and 86.6 per cent. of
such costs for the years ended 31 December 2011, 2012 and 2013, respectively. We pay cold water utility
costs and re-charge them to tenants at cost. See “—Quantitative and Qualitative Disclosures about Market
Risks—Credit risk”.

Service expenses

Service expenses include repairs and maintenance of investment property, cold water utility costs,
consultancy fees and other expenses.

The largest component of our service expenses is repairs and maintenance expenses, which consist of
facility management services in the form of maintenance, cleaning and small repairs provided by RPG
Sluzby.

Consultancy fees consist of management fees that were paid to RPG RE Management, the entity that
formerly employed certain members of our management team prior to the personnel reorganisation
described under “Business—History—Personnel Reorganisation”.

Other expenses are comprised of costs and expenses relating to advisory, marketing, legal, tax, audit and
similar services.

Personnel expenses

Personnel expenses include personnel costs relating to our employees. These expenses include gross
salaries, health and social insurance and other employee benefits.

Property taxes and government fees

Property taxes and government fees include court related fees relating to evictions, transport taxes and real
estate taxes related to our investment properties.

Depreciation and amortisation

Depreciation and amortisation relates to office and IT equipment used in the conduct of our business.

Fair value adjustment on investment properties

Fair value adjustment on investment properties represents year-on-year changes in the estimated fair value
of our portfolio as measured at the end of each period, which we estimate using our internal valuation
model. See “—Investment Properties”. Capital expenditure is added to investment properties and the fair
value adjustment is calculated after the inclusion of this addition to investment properties.

Bad debt expense

Bad debt expense is comprised of unpaid rents and associated utility costs. It represents bad debt provision
expense divided by the sum of revenues from leasing of investment property and revenues from services
rendered.

Gain/(loss) from sale of investment property

Gain/(loss) from sale of investment property consists of gains/(losses) in respect of non-core investment
properties that are sold or demolished.
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Other operating income

Other operating income comprises contractual penalties and penalty interest income, income from
easements, insurance proceeds from insurance claims and other operating revenues, such as new tenant
administrative fees.

Other operating expenses

Other operating expenses comprise contractual penalties and penalty interest expense, payments to
employees for injuries, lost wages and illness, donations, unrecovered valued added tax (“VAT”) costs,
property write-offs, changes in operating provisions, insurance premiums and other operating expenses.

Financial income

Financial income principally comprises bank interest income, interest received in connection with cash
pooling arrangements with certain of our affiliates and short-term loans made to related parties.

Financial expense

Financial expense is comprised of bank interest expense and fees in respect of the Senior Secured Notes,
the Refurbishment Loans and the Revolving Credit Facility, cash pooling arrangements and loans to
affiliates, bank fees and other interest expenses.

Income tax expense

Income tax expense consists of deferred tax expense. The major component of the deferred tax expense is
the difference between the statutory tax base, which is calculated based on Czech GAAP historical costs,
and the estimated fair value of our portfolio included in the financial statements. This deferred tax expense
component represents the unrealised tax liability in respect of unrealised fair valuation gain and is
calculated by multiplying the difference between our statutory tax base and the estimated fair value of our
portfolio by the corporate tax rate. We would be required to pay this component of the deferred income
tax expense only upon the sale of our properties.

Recent Developments
Current trading

Based on preliminary results of operations for the two months ended 28 February 2014, revenues from
leasing of investment property were CZK 338,970 thousand, an increase of CZK 4,987 thousand, or 1.5 per
cent., compared to revenues from leasing of investment property of CZK 333,983 thousand for the two
months ended 28 February 2013. This increase was primarily driven by the average CZK 0.8 sqm/month
inflation adjustment increase implemented on 1 March 2013 with respect to our post-regulated rates as a
result of our rent normalisation programme and the addition of 3,347 new leases at market rates between
1 March 2013 and 28 February 2014. Our vacancy rate also continued to decline in the two months ended
28 February 2014. As at 28 February 2014, our vacancy rate was 10.64 per cent. compared to 10.76 per cent.
as at 31 December 2013. We also implemented an inflation adjustment of rents on 1 March 2014, which
raised our average post-regulated rates by approximately CZK 0.8 per sqm/month. The foregoing figures
are unaudited.
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Results of Operations
Year ended 31 December 2012 compared to year ended 31 December 2013
The following table sets forth our results of operations for the years ended 31 December 2012 and 2013:

Year ended 31 December

2012 2013
(CZK in thousands)
Revenues . ... .. e 2,924,352 2,954,303
Consumption of material and energy .. ............... .. ...... .. .... (932,647)  (900,399)
SEIVICE EXPEIISES « « v v o v v e et e e e e e e e (512,854)  (467,235)
Personnel eXpenses . . .. ..o e (119,644)  (161,039)
Property taxes and government fees . . .. ...... . . o e (24,340) (24,054)
Depreciation and amortisation . . . ........... . i (10,632) (7,813)
Fair value adjustment on investment properties . ...................... 98,930 98,246
Bad debt expense . . ... (55,811) (54,519)
Gain/(loss) from sale of investment property ......................... (581) 21,391
Other operating inCoOmMe . . .. ... ..ttt e e 26,960 44,989
Other operating eXpenses . . . ... ...ttt (26,500) (34,726)
Result from operating activities . ... ......... ... 1,367,227 1,469,144
Financial income . ... .. ... ... .. 17,998 5,867
Financial expense . .. ... ... ... . .. (66,716) (1,363,817)
Profit before income tax . ... ... ...... . ... ... 1,318,509 111,194
INCOME taX EXPEINSE . « . v v v vt e e et e e e (258,119) (25,898)
Net profit. . ... e 1,060,390 85,296
Revenues
Year ended 31 December
2012 2013
(CZK in thousands)
RevenUES . . . .ot 2,924,352 2,954,303
Revenues from leasing of investment property . ...................... 1,905,135 2,019,849
Revenues from services rendered . . . ... ... .. ... 1,017,996 932,883
Other TEVENUES . . . . . ottt e e e e e e e e e e e e e e e 1,221 1,571

Revenues from leasing of investment property increased by CZK 114,714 thousand, or 6.0 per cent., from
CZK 1,905,135 thousand in the year ended 31 December 2012 to CZK 2,019,849 thousand in the year
ended 31 December 2013. This increase was primarily due to an increase in post-regulated rents pursuant
to our rent normalisation programme and an increase in the turnover of units, which were re-leased at
market rates. Average market rates were 24 per cent. higher than the average post-regulated rents during
this period.

Revenues from services rendered decreased by CZK 85,113 thousand, or 8.4 per cent., from
CZK 1,017,996 thousand in the year ended 31 December 2012 to CZK 932,883 thousand in the year ended
31 December 2013. This decrease was primarily due to a decrease in utility costs re-charged to tenants,
which was in turn driven by lower heating consumption as a result of the warmer winter in the Moravian-
Silesian region in 2013. Revenues from re-charged utilities decreased by CZK 78,723 thousand, or 8.1 per
cent., from CZK 967,319 thousand for the year ended 31 December 2012 to CZK 888,596 thousand for the
year ended 31 December 2013.

Consumption of material and energy

Consumption of material and energy decreased by CZK 32,248 thousand, or 3.5 per cent., from
CZK 932,647 thousand in the year ended 31 December 2012 to CZK 900,399 thousand in the year ended
31 December 2013. Utility costs re-charged to tenants decreased by CZK 35,480 thousand, or 3.9 per cent.,
from CZK 920,424 thousand in the year ended 31 December 2012 to CZK 884,944 thousand in the year
ended 31 December 2013, primarily due to a decrease in heating consumption as a result of a warmer
winter in the Moravian-Silesian region in 2013 and enhancements made to our buildings as a result of our
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one-off investment programme, which resulted in properties being more heat efficient. We incur utility
costs for vacant units and in 2013 accounted additional costs in an amount of CZK 22,145 thousand for the
settlement of utility costs incurred for vacant units in 2012.

Service expenses

Year ended
31 December
2012 2013
(CZK in thousands)
SEIVICE EXPENSES . « « v v v et e e e e e e e 512,854 467,235
Repairs and maintenance of investment property ...................... 225,394 193,254
Consultancy . ... ...t 96,490 79,385
Other . ... 190,970 194,596

Service expenses decreased by CZK 45,619 thousand, or 8.9 per cent., from CZK 512,854 thousand in the
year ended 31 December 2012 to CZK 467,235 thousand in the year ended 31 December 2013. This
decrease was primarily due to lower maintenance expenses as a result of improved productivity and
reduced maintenance requirements for our buildings as a result of substantially completing our significant
one-off capital expenditure program, as well as lower consultancy expenses. The decrease in consultancy
expenses was due to technical building passportization (the technical and economic and financial audit of
building structures) incurred in 2012, whereas no such expenses were incurred in 2013. Lower legal
expenses also contributed to the decrease in service expenses. In 2013, demolition costs included
CZK 11,291 thousand of one-off demolition costs in Karvina and consultancy expenses included
CZK 6,099 thousand of one-off refinancing of a syndicated bank loan with the Senior Secured Notes.

Personnel expenses

Personnel expenses increased by CZK 41,395 thousand, or 34.6 per cent., from CZK 119,644 thousand in
the year ended 31 December 2012 to CZK 161,039 thousand in the year ended 31 December 2013. This
increase was primarily due to a one-off extraordinary bonus payment of CZK 46,975 thousand. With the
exception of this one-off extraordinary bonus payment, personnel expenses remained stable as a result of
improved efficiency, primarily due to the implementation of our new IT systems.

Property taxes and government fees

Property taxes and government fees remained stable at CZK 24,054 thousand in the year ended
31 December 2013, compared to CZK 24,340 thousand in the year ended 31 December 2012.

Fair value adjustment on investment properties

Fair value adjustment on investment properties remained stable at CZK 98,246 thousand for the year
ended 31 December 2013, compared to CZK 98,930 thousand for the year ended 31 December 2012,
primarily due to the stability of our expected rent increases pursuant to our rent normalisation programme
and long-term vacancy rates.

Bad debt expense

Bad debt expense decreased slightly by CZK 1,292 thousand, or 2.3 per cent., from CZK 55,811 thousand
in the year ended 31 December 2012 to CZK 54,519 thousand in the year ended 31 December 2013 due to
improved collection rates. Our bad debt expense as at 31 December 2013 represented 1.8 per cent. of
revenues from leasing of investment property and revenues from services rendered for the year compared
to 1.9 per cent. for the year ended 31 December 2012.
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Other operating income

Year ended
31 December
2012 2013
(CZK in
thousands)
Other operating inCOMe . . ......... ...t 26,960 44,989
Contractual penalties and penalty interest income . . . ...................... 5,605 6,120
Easement . ... ... 380 608
INSUrance COVET . . .. ... i e e e 5,650 17,263
Other operating revenuUEs . . ... ... ... ...ttt 15,325 20,998

Other operating income increased by CZK 18,029 thousand, or 66.9 per cent., from CZK 26,960 thousand
in the year ended 31 December 2012 to CZK 44,989 thousand in the year ended 31 December 2013. This
increase was primarily due to increased income from insurance cover and new tenant and other
administrative and settlement fees.

Other operating expense

Year ended
31 December
2012 2013
(CZK in

thousands)
Other operating eXpenses . . . ... ..o v ittt 26,506 34,726
Contractual penalties and penalty interest expense . ....................... 462 45

Compensation of employees for injuries, loss on wages, employment related illness

BlC. 33 55
Donations. . . . ... e 1,554 733
Unrecovered VAT . . ... e 17,512 15,093
Property write-offs . .. ... L 758 995
Change in operating provisions . ...................uuiiiiinnneenn.. (413) 1,327
InSurance . . . ... ... e e 7,937 8,045
Other operating eXpenses, Net . . .. ...... ..ttt (1,337) 8,433

Other operating expense increased by CZK 8,220 thousand, or 31 per cent., from CZK 26,506 thousand in
the year ended 31 December 2012 to CZK 34,726 thousand in the year ended 31 December 2013. This
increase was primarily due to the recognition of a fair value adjustment in relation to the disposal of
certain tangible assets in 2013.

Financial income

Year ended

31 December
2012 2013

(CZK in

thousands)
Financial inCOME . . . . . .. ... . i e e e 17,998 5,867
Bank interest received. . . .. ... 273 414
Other interest received . . . . .. ...t e 14,018 2,519
Revaluation of option . . ... .. ... . — 2,800
Realised and unrealised foreign exchange gains ........................... 3,665 —
Other financial INCOME . . . . .. .. ...ttt et e e et 42 134

Financial income decreased by CZK 12,131 thousand, or 67.4 per cent., from CZK 17,998 thousand in the
year ended 31 December 2012 to CZK 5,867 thousand in the year ended 31 December 2013. This decrease
was primarily due to a decrease in interest received as a result of the repayment of the majority of our
intercompany loans in August 2012.
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Financial expense

Year ended 31 December

2012 2013
(CZK in thousands)
Financial eXpenses . . . . ..o vttt 66,716 1,363,817
Bank interest eXPense . . . . . oot 38,760 80,421
Bond interest eXpense. . . ... ... — 495,177
Other INterest EXPENSE . . . . o v vt vttt e e e e e e e e 7,082 3,752
Realised and unrealised foreign exchange losses . . ..................... 14,246 599,009
Settlement of interest rate swap .. ............ . .. ... i — 67,790
Bank fees . ... ... 6,628 117,668

Financial expense increased by CZK 1,297,101 thousand, or 1,944.2 per cent., from CZK 66,716 thousand
in the year ended 31 December 2012 to CZK 1,363,817 thousand in the year ended 31 December 2013.
This increase was due to the issuance of the Senior Secured Notes in during 2013. Realised and unrealised
foreign exchange losses related to realised foreign exchange losses resulting from the revaluation of trade
receivables and payables and the year-end revaluation of bond principal in the amount of
CZK 652,000 thousand. Bank fees primarily included fees in respect of interest rate swaps in the amount of
CZK 67,790 thousand, an early loan repayment fee of CZK 33,427 thousand and transaction costs in the
amount of CZK 77,838 thousand relating to expensing the remaining accrued syndicated bank loans fees.

Income tax expense

Income tax expense decreased by CZK 232,221 thousand, or 90 per cent., from CZK 258,119 thousand in
the year ended 31 December 2012 to CZK 25,898 thousand in the year ended 31 December 2013. This
decrease was primarily due to a decrease in profit before tax, principally as a result of the increase in
interest expense following our issuance of the Senior Secured Notes and a change in the deferred tax asset
arising from tax losses in 2013. Our effective tax rate was 20 per cent. and 23 per cent. for the years ended
31 December 2012 and 2013, respectively.

Year ended 31 December 2011 compared to year ended 31 December 2012

The following table sets forth our results of operations for the years ended 31 December 2011 and 2012:

Year ended 31 December

2011 2012

(CZK in thousands)
Revenues. . . ... 2,798,738 2,924,352
Consumption of material and energy . . . ........ ... ... .. ... ... ... (924,650)  (932,647)
SEIVICE EXPEIISES « ¢ v v ot e e ettt e e e e e e e e e (533,613) (512,854)
Personnel eXpenses. . . . ..o vt (118,530)  (119,644)
Property taxes and government fees . ........... ... . .. ... (20,465)  (24,340)
Depreciation and amortisation . .............. ... (10,373)  (10,632)
Fair value adjustment on investment properties . . ...................... 433,305 98,930
Bad debt expense. . . . ... . (50,058)  (55,811)
Gain/(loss) from sale of investment property . ......................... 2,937 (581)
Other operating inCome . . . ... ..ottt e e 38,997 26,960
Other Operating EXpPenSes . . . v v v v v v vttt e e e e e e e 22,714 (26,500)
Result from operating activities . . . . ... ...t 1,639,002 1,367,227
Financial income . . ... .. .. ... .. 33,474 17,998
Financial expense . . . ... ... . . . . . (46,731)  (66,716)
Profit before income tax . . . ... ... .. . 1,625,745 1,318,509
INCOME taX EXPEISE . . . o v v ettt e e et e e (314,229) (258,119)
Net profit . . ... e 1,311,516 1,060,390
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Revenues

Year ended 31 December

2011 2012

(CZK in thousands)
ReVeNUES . . . . e 2,798,738 2,924,352
Revenues from leasing of investment property . ...................... 1,760,848 1,905,135
Revenues from services rendered . . . ... ... ... . ... 1,036,567 1,017,996
Other TEVEIMUES . . . . o ottt e e e e e e e e 1,323 1,221

Revenues from leasing of investment property increased by CZK 144,287 thousand, or 8.2 per cent., from
CZK 1,760,848 thousand in the year ended 31 December 2011 to CZK 1,905,135 thousand in the year
ended 31 December 2012. This increase was primarily due to an increase in post-regulated rents pursuant
to our rent normalisation programme and an increase in the turnover of units, which were re-leased at
market rates. Average market rates were higher than the average post-regulated rents during this period by
approximately 27 per cent.

Revenues from services rendered decreased by CZK 18,571 thousand, or 1.8 per cent., from
CZK 1,036,567 thousand in the year ended 31 December 2011 to CZK 1,017,996 thousand in the year
ended 31 December 2012. This decrease was primarily due to an increase in utility costs that could not be
re-charged as a result of increased vacancies. Ultility costs re-charged to tenants remained stable at
CZK 966,860 thousand for the year ended 31 December 2011 and CZK 967,319 thousand for the year
ended 31 December 2012 despite an increase in energy prices. The increase in energy prices was mitigated
by gains in heat efficiency due to the installation of more energy efficient windows as part of our one-off
investment programme and building insulation efforts that we started in 2009.

Consumption of material and energy

Consumption of material and energy increased by CZK 7,997 thousand, or 0.9 per cent., from
CZK 924,650 thousand in the year ended 31 December 2011 to CZK 932,647 thousand in the year ended
31 December 2012. Utility costs re-charged to tenants increased slightly from CZK 918,499 thousand in the
year ended 31 December 2011 to CZK 920,424 thousand in the year ended 31 December 2012, primarily
due to an increase in energy prices. Despite the increase in energy prices, utility costs for both years
remained relatively stable because of enhancements made to our buildings and units as a result of our
one-off investment programme, which resulted in properties being more heat efficient.

Service expenses

Year ended
31 December
2011 2012
(CZK in thousands)
SEIVICE EXPEIMSES . « « v v v et e e e e e e e e e 533,613 512,854
Repairs and maintenance of investment property ...................... 234,198 225,394
Consultancy . ... ...t 116,357 96,490
Other . . .o e 183,058 190,970

Service expenses decreased by CZK 20,759 thousand, or 3.9 per cent., from CZK 533,613 thousand in the
year ended 31 December 2011 to CZK 512,854 thousand in the year ended 31 December 2012. This
decrease was primarily due to lower management fees and lower maintenance cost of investment property
as a result of increased labour productivity.

Personnel expenses

Personnel expenses increased by CZK 1,114 thousand, or 0.9 per cent., from CZK 118,530 thousand in the
year ended 31 December 2011 to CZK 119,644 thousand in the year ended 31 December 2012. This
increase was primarily due to an increase in the number of employees in the leasing department.
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Property taxes and government fees

Property taxes and government fees increased by CZK 3,875 thousand, or 18.9 per cent., from CZK
20,465 thousand in the year ended 31 December 2011 to CZK 24,340 thousand in the year ended
31 December 2012. This increase was primarily due to increase in court fees per case relating to evictions.

Fair value adjustment on investment properties

Fair value adjustment on investment properties decreased from a positive adjustment of
CZK 433,305 thousand for the year ended 31 December 2011, which was primarily due to a change in our
assumptions in rent level increases as a result of the success of our rent normalisation programme, to CZK
98,930 thousand for the year ended 31 December 2012. The lower adjustment for the year ended
31 December 2012 was driven primarily by an increase in the stability of our expected rent increases
pursuant to our rent normalisation programme.

Bad debt expense

Bad debt expense increased by CZK 5,753 thousand, or 11.5 per cent., from CZK 50,058 thousand in the
year ended 31 December 2011 to CZK 55,811 thousand in the year ended 31 December 2012. Despite the
rent increases under our rent normalisation programme and the market rates we charge for units that are
re-leased, our collection rates have been relatively stable. Our bad debt expense as at 31 December 2012
represented 1.9 per cent. of revenues from leasing of investment property and revenues from services
rendered for the year compared to 1.8 per cent. for the year ended 31 December 2011.

Other operating income

Year ended
31 December
2011 2012
(CZK in
thousands)
Other operating inCOmMe . . ......... ...ttt 38,997 26,960
Contractual penalties and penalty interest income . .. ...................... 6,198 5,605
Easement . ... ... e 1,317 380
Government Grants . . ... ... ...ttt e 16,354 —
INSUrance COVET . . .. ... i e e e 3,071 5,650
Other operating revenuUes . . ... ... ...ttt 12,057 15,325

Other operating income decreased by CZK 12,037 thousand, or 30.9 per cent., from CZK 38,997 thousand
in the year ended 31 December 2011 to CZK 26,960 thousand in the year ended 31 December 2012. This
decrease was primarily due to lower government grants for selected building refurbishment projects,
partially offset by higher new tenant administrative fees.

Other operating expense

Year ended
31 December
2011 2012
(CZK in

thousands)
Other operating eXpenses . ... ... ... ...ttt (22,714) 26,506
Contractual penalties and penalty interest expense . . . ..................... 307 462

Compensation of employees for injuries, loss on wages, employment related illness

G, L 33 33
Donations . . . ... ... e — 1,554
Unercovered VAT . ... .. e 33,667 17,512
Property write-offs . . . ... L 6,994 758
Change in operating provisions . . .. ............ .. (72,871)  (413)
InSUrance . . ... ... e e 7,864 7,937
Other operating eXpenses, Net . . ....... ...ttt . 1,292 (1,337)

Other operating expense increased by CZK 49,220 thousand, or 216.7 per cent., from a credit of (CZK
22,714) thousand in the year ended 31 December 2011 to a debit of CZK 26,506 thousand in the year
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ended 31 December 2012. This increase was primarily due to a one-off release of an operating provision
relating to a success fee from consulting services of CZK 73,781 thousand in the year ended 31 December
2011. Due to formation of a VAT consolidated group with one of our affiliates, VAT costs decreased from
CZK 33,667 thousand in the year ended 31 December 2011 to CZK 17,512 thousand in the year ended
31 December 2012.

Financial income

Year ended
31 December
2011 2012
(CZK in
thousands)
Financial inCOME . . . . .. .. ... e e 33,474 17,998
Bank interest received . . . . .. ... e 551 273
Other interest received . . ... .. .. i e 15,673 14,018
Realised and unrealised foreign exchange gains. .. ........................ 17,224 3,665
Other financial INCOME . . . . . ... ... . e et e e 26 42

Financial income decreased by CZK 15,476 thousand, or 46.2 per cent., from CZK 33,474 thousand in the
year ended 31 December 2011 to CZK 17,998 thousand in the year ended 31 December 2012. This
decrease was primarily due to a decrease in realised and unrealised foreign exchange gains.

Financial expense

Year ended
31 December
2011 2012

(CZK in thousands)
Financial eXpenses . . . . . ..ottt 46,731 66,716
Bank interest eXpense . . . . . .ot 24,487 38,760
Other INterest EXPENSE . . . o v v vttt et e e e e e e e 6,285 7,082
Realised and unrealised foreign exchange losses . ... ......... ... ... ... .... 11,263 14,246
Bank fees. . ... e 4,696 6,628

Financial expense increased by CZK 19,985 thousand, or 42.8 per cent., from CZK 46,731 thousand in the
year ended 31 December 2011 to CZK 66,716 thousand in the year ended 31 December 2012. This increase
was primarily due to an increase in bank interest expense and fees, which was, in turn, due to an increase in
borrowings under our senior facilities.

Income tax expense

Income tax expense decreased by CZK 56,110 thousand, or 17.9 per cent., from CZK 314,229 thousand in
the year ended 31 December 2011 to CZK 258,119 thousand in the year ended 31 December 2012. This
decrease was primarily due to a decrease in profit before tax. Our effective tax rate remained relatively
unchanged, at 19 per cent. and 20 per cent. for the years ended 31 December 2011 and 2012.

Investment Properties

The fair values of our investment properties as at 31 December 2011, 2012 and 2013 were calculated
internally using recognised valuation techniques. Undeveloped land was valued by an external appraiser
based on a comparable methodology. The fair values of residential and commercial properties are based
on the discounted cash flow method. In some cases, fair values can be determined based on recent real
estate transactions with similar characteristics and location to those of our assets. In order to increase the
reliability of the fair value determination, the fair values of investment property determined internally are
also compared to the values determined by independent real estate valuation experts. The valuation of our
portfolio differs slightly from the valuation set out in the Valuation Report included elsewhere in this
Prospectus. See “Presentation of financial and other information—Valuation Report”.

The determination of the fair value of investment property requires the use of estimates such as future
cash flows from assets (including future revenue streams) and the overall repair and condition of the
property as well as discount rates applicable to those assets. These estimates are based on then prevailing
local market conditions. For more detailed information on the significant assumptions made, and methods
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used, in determination of fair value of our investment properties, see note 11 to the audited financial
statements as at and for the year ended 31 December 2011 and note 10 to the audited financial statements
as at and for the years ended 31 December 2012 and 2013 included elsewhere in this Prospectus.

The following table shows the fair value of our investment property as at the dates indicated:

As at 31 December

2011 2012 2013
(CZK in thousands)
Additions . .. ... e 42 — —
Capitalised subsequent expenditure . . . . .................. 1,165,567 1,052,071 1,096,783
Disposals ... ... ... (13,658) (11,724) (21,797)
Property transfer . .. ...... . ... ... — — (12,839)
Fair value adjustment . . . . ........ ... ... ... ... 433,305 98,930 98,246
Spin-off) . — (402,103) —
Fair value . ... ... .. . . . 22,612,544 23,349,718 24,510,111

Note:

(1) Consists of vacant land spun off from RPG Byty and merged into RPG RE Land, one of our affiliates, in 2012. See “Related
Party Transactions—Spin off of property to RPG RE Land”.

Liquidity and Capital Resources

Our liquidity requirements arise primarily from the requirement to fund capital expenditures, to fund our
operating costs and to service our debt. During the periods under review, our principal sources of liquidity
have consisted of cash generated from operations and borrowings under our indebtedness, including the
Senior Secured Notes, the Revolving Credit Facility and the Refurbishment Loans. At 31 December 2013,
we had total debt of CZK 11,405,238 thousand. At 31 December 2013, we had cash and cash equivalents of
CZK 959,947 thousand (excluding restricted cash of CZK 65,491 thousand), loans receivables from related
parties of CZK 9,082 thousand and total net debt of CZK 10,235,809 thousand. Our total net debt was
comprised of long-term interest bearing debt instruments, which include the Senior Secured Notes, the
Refurbishment Loans, the Revolving Credit Facility, long-term obligations under finance leases, short-term
obligations under finance leases, short-term interest bearing loans and borrowings and the fair value of
derivatives—liabilities, minus cash and cash equivalents (excluding restricted cash), loan receivables from
related parties and the fair value of derivatives—assets.

Our ability to generate cash from our operations depends on our future operating performance, which is in
turn dependent, to some extent, on general economic, financial, competitive, market, regulatory and other
factors, many of which are beyond our control, as well as other factors discussed under “Risk Factors”.

We believe that our working capital is sufficient for our present requirements, that is for at least twelve
months following the date of this Prospectus.

Senior Secured Notes

On 2 May 2013, RPG Byty issued €400 million in aggregate principal amount of 6% per cent. Senior
Secured Notes due 2020. Interest on the Senior Secured Notes is payable semi-annually in arrears on
1 May and 1 November of each year. The Senior Secured Notes will mature on 1 May 2020.

The indenture governing the Senior Secured Notes, among other things, restricts the ability of RPG Byty
to pay dividends or make other distributions or purchase or redeem its stock. Subject to certain exceptions,
any dividend paid by RPG Byty must not, when aggregated with all dividends and other restricted
payments made since the issue date of the Senior Secured Notes, exceed 50 per cent. of consolidated net
income from the beginning of the fiscal quarter commencing immediately prior to the issue date to the end
of RPG Byty’s most recently ended fiscal quarter, plus proceeds from equity issuances and certain other
items. For these purposes, consolidated net income is subject to the following exclusions, which in each
case are subject to certain exceptions:

* any net gain (or loss) realised upon the sale or other disposition of any asset or disposed operations;

* any one time non-cash charges or any amortisation or depreciation resulting from purchase accounting;
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* the cumulative effect of a change in accounting principles;

e any extraordinary, exceptional or non-recurring gains or losses or any charges in respect of any
restructuring, redundancy or severance;

* any unrealised gains or losses in respect of hedging obligations;

* any non-cash compensation charge or expenses arising from any grant of stock, stock options or other
equity-based awards;

e any goodwill or other intangible asset impairment charges;

¢ all deferred financing costs written off and premium paid in connection with any early extinguishment of
indebtedness and any net gain or loss from any write-off or forgiveness of indebtedness;

e all fair value adjustments on investment properties; and
 the impact of any capitalised interest on any subordinated shareholder debt.

In addition, the net income or loss of any entity that is not a restricted subsidiary under the indenture
governing the Senior Secured Notes or that is accounted for by the equity method of accounting will only
be included to the extent of any dividends paid by such entity. Further, any net income or loss of any
restricted subsidiary (other than a guarantor under the indenture governing the Senior Secured Notes) will
be excluded if, subject to certain exceptions, such subsidiary is subject to restriction on the payment of
dividends. As at the date of this Prospectus, RPG Byty had no subsidiaries.

In addition, in order to pay dividends or make other distributions or purchase or redeem its stock, RPG
Byty’s LTV ratio must be equal to or less than 0.437 to 1.00, its fixed charge coverage ratio for the previous
four fiscal quarters must be at least 2.00 to 1.00 and its available liquidity (defined as cash and cash
equivalents of the issuer and its restricted subsidiaries together with undrawn amounts under its credit
facilities) must be at least CZK 770 million, in each case giving pro forma effect to any such dividend,
distribution, purchase or redemption. The LTV ratio is calculated on the basis of the euro/Czech koruna
exchange rate as at the date of the issuance of the Senior Secured Notes. Following the completion of the
Offering, RPG Byty can pay a minimum of 5 per cent. dividend on market capitalisation, even if it does not
comply with the aforementioned tests. The indenture governing the Senior Secured Notes also contains
certain other covenants, including covenants restricting RPG Byty’s ability to:

* incur or guarantee additional indebtedness;

* make investments of other restricted payments;

 transfer or sell assets;

* enter into certain transactions with affiliates;

e create liens on assets to secure indebtedness;

* impair security interests; or

* merge or consolidate with or into another company.

Each of these covenants is subject to a number of significant exceptions and qualifications.

The Senior Secured Notes are secured by first-priority security interests, which also secure the obligations
of RPG Byty under certain other indebtedness, including the Revolving Credit Facility. The collateral
securing the Senior Secured Notes and the Revolving Credit Facility includes:

 a pledge over all of the issued share capital of RPG Byty;

* mortgages over, and a pledge over insurance receivables from, substantially all of the real estate
properties owned by RPG Byty, other than certain excluded property;

* pledges over all bank accounts of RPG Byty, other than certain operating and non-essential bank
accounts; and

* pledges over receivables under existing lease agreements relating to all of the real estate properties
owned by RPG Byty, other than certain excluded property.

Upon certain events defined as constituting a change of control, RPG Byty may be required to make an
offer to purchase the Senior Secured Notes. However, such a change of control will not be deemed to have
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occurred if prior to the two-year anniversary of the date of the issuance of the Senior Secured Notes a
defined loan-to-value ratio is not exceeded in connection with such event.

Following the issue of the Senior Secured Notes, RPG Byty and certain other parties entered into the
Intercreditor Agreement to govern the relationships and relative priorities among the trustee and security
agent of holders of the Senior Secured Notes, the hedge counterparty under each of the Currency Swaps,
the lender under the Revolving Credit Facility and certain other parties.

Currency Swaps

In April 2013, RPG Byty entered into currency swaps transactions with Goldman Sachs International and
Ceska sporitelna, a.s. to hedge the risk of fluctuations in the Czech koruna/euro exchange rate associated
with its obligations under the euro-denominated Senior Secured Notes. The nominal amount of the cross
currency swap contract with Goldman Sachs International (the “GS Swap”) is €200 million. The GS Swap
will terminate when the Senior Secured Notes mature on 1 May 2020. The GS Swap is secured by the same
collateral that secures the currency swap contract with Ceska sporitelna, a.s. (the “CS Swap”), the Senior
Secured Notes and the Revolving Credit Facility (as described above under “—Senior Secured Notes”
above). The nominal amount of the CS Swap is also €200 million. The CS Swap will terminate when the
Senior Secured Notes mature on 1 May 2020. The CS Swap is secured by the same collateral that secures
the GS Swap, the Senior Secured Notes and the Revolving Credit Facility (as described above under
“—Senior Secured Notes” above). The Currency Swaps are treated as effective hedges for accounting
purposes and accordingly, changes in their fair value are recognised directly as other comprehensive
income in the hedging reserve.

RPG Byty also has a long call option (the “Long Call Option”) intended to hedge against currency risk in
respect of half of the value of the principal of the Senior Secured Notes against any decrease of the
exchange rate above the level of CZK 32.3 to €1. The Long Call Option is not treated as an effective hedge
and accordingly changes in fair value are recognized directly in profit and loss.

Revolving Credit Facility

On 19 December 2013, RPG Byty entered into a revolving credit facility agreement with Raiffeisenbank
a.s. that provided for a revolving credit facility of up to CZK 550 million, with a final termination date of
31 October 2016. The Revolving Credit Facility is used primarily for the funding of working capital needs
and debt service requirements. The overdraft facility of the Revolving Credit Facility, however, may only be
used for general corporate purposes. The Revolving Credit Facility is secured by the same assets that
secure the Senior Secured Notes. The Revolving Credit Facility contains an obligation to fulfil the
covenants made under the indenture governing the Senior Secured Notes (see “—Senior Secured Notes”
above) and also contains certain covenants that limit the incurrence of debt, and the payment of dividends
without the lender’s consent. Such permission has been received as at the date of this Prospectus subject to
the execution (which is expected prior to 30 June 2014) of technical amendments effecting consequential
changes to the Revolving Credit Facility. Breach of these and other covenants would constitute a default
under the revolving credit facility agreement and any default or the occurrence of certain events (such as a
change of control) would provide Raiffeisenbank a.s. with the right to declare all outstanding amounts
under the Revolving Credit Facility to become immediately due and payable.

Refurbishment Loans
Ceskd sporitelna, a.s. Credit Facilities

RPG Byty is party to three credit facility agreements with Ceska sporitelna, a.s. (the “CS Facilities”). Two
of the CS Facilities were entered into on 7 December 2001 by Former OKD (the legal predecessor of RPG
Byty) (referred to collectively as “CS Facilities 1 and 2”’) and one CS Facility was entered into on 15 March
2011 by RPG Byty (“CS Facility 3”). Each CS Facility provides for a term loan facility to RPG Byty, the
proceeds of which were used to pay or refinance the payment for the repair and reconstruction of the
specific residential houses identified therein. At 31 December 2013, the outstanding principal amounts
under CS Facilities 1, 2 and 3 were CZK 13,932 thousand, CZK 52,040 thousand and
CZK 210,000 thousand, respectively. Loans drawn under CS Facilities 1 and 2 will mature on 20 November
2016 and 20 March 2017, respectively. Loans drawn under CS Facility 3 will mature on 31 December 2020.

Loans accrue interest at the 6-month PRIBOR rate plus 1.3 per cent. per year under the CS Facilities 1
and 2 and at the 3-month PRIBOR rate plus 2.65 per cent. per year under the CS Facility 3, with a default
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margin of 20 per cent. per year under CS Facilities 1 and 2 and the aggregate amount of a basic rate for
commercial clients plus 11 per cent. per year under CS Facility 3.

The CS Facilities have covenants limiting the incurrence of debt, the incurrence of liens, the sale of assets
and the payment of dividends without the consent of the lender. Pursuant to a letter dated 31 March 2014,
Ceska Sporitelna, a.s. issued a waiver in relation to the payment of dividends by RPG Byty. The waiver
provides that, if the offering and listing of shares issued by the Company occurs, then RPG Byty shall, no
later than 30 May 2014, execute amendments to the CS Facilities stipulating limitations on the payment of
dividends that are similar in all material respects to the limitations on the payment of dividends provided
under the Indenture. Additionally, RPG Byty is required to comply with certain financial covenants,
including, in respect of the CS Facility 3, maintaining a debt-service coverage ratio of at least 1.25, a
debt-to-rental income ratio of a maximum of 6.00 and an equity-to-total assets ratio of at least 0.20 to 1.00.
There are no financial covenants related to the maintenance of the LTV ratio. Breach of these and other
covenants that constitute RPG Byty’s default, or occurrence of certain events (such as a change of control),
provides Ceska sporitelna, a.s. with the right to declare all outstanding amounts under the relevant CS
Facility to become immediately due and payable. The CS Facilities are secured by a mortgage of the real
estate properties specified in each facility agreement, a pledge of receivables under the lease agreements
relating to such real estate properties, a pledge of insurance receivables relating to the real properties
mortgaged to the benefit of Ceska Sporitelna, a.s. and a pledge of certain bank account receivables. The
security package is separate from the security package that secure the Senior Secured Notes, the Currency
Swaps and the Revolving Credit Facility and the security package that secures the Equa Bank Facilities
described below. CS Facilities 1 and 2 are also secured by a bank guarantee issued by Ceskomoravska
zaruéni a rozvojova banka. The CS Facilities and related security documents are governed by Czech law.

Equa bank a.s. Credit Facilities

RPG Byty is party to three credit facility agreements with Equa bank a.s. (the “Equa Bank Facilities””). On
11 April 2014, Equa bank a.s. replaced UniCredit Bank Czech Republic and Slovakia a.s. as lender under
the Equa Bank Facilities by means of an assignment of receivables. Each Equa Bank Facility provides for a
term loan facility to RPG Byty, the proceeds of which were used to refinance indebtedness incurred in
connection with reconstruction of the specific residential houses specified therein. At 31 December 2013,
the outstanding principal amounts under the Equa Bank Facilities were CZK 33,947 thousand,
CZK 41,491 thousand and CZK 75,439 thousand. All of the loans drawn under the Equa Bank Facilities
will mature on 31 December 2019.

Loans under the Equa Bank Facilities accrue interest at the 3-month PRIBOR rate plus 2.95 per cent. per
year, with a default interest of at least 20 per cent. per year. The Equa Bank Facilities have covenants
limiting the incurrence of debt, the incurrence of liens, the sale of assets and the payment of dividends
without the lender’s consent. A waiver enabling the payment of dividends without the lender’s consent if
the offering and listing of shares issued by the Company occurs has been provided by Equa Bank a.s. as at
the date of this Prospectus. Additionally, RPG Byty is required to comply with certain financial covenants,
including maintaining an EBITDA-to-annual debt service ratio of at least 1.25 tested in respect of financial
items related to refurbished properties. There are no financial covenants related to the maintenance of the
LTV ratio. Breach of these and other covenants that constitute RPG Byty’s default, or the occurrence of
certain events (such as a change of control), provide Equa bank a.s. with the right to declare all
outstanding amounts under the relevant Equa Bank Facility immediately due and payable.

Each Equa Bank Facility is secured by a mortgage of the real estate properties specified in each facility
agreement, a security assignment of receivables under lease agreements relating to such real estate
properties, a bank account pledge agreement, a pledge of insurance proceeds agreement. The security
package is separate from the security package that secures the Senior Secured Notes, the Currency Swaps
and the Revolving Credit Facility and the security package that secures the CS Facilities. The Equa Bank
Facilities and related security documents are governed by Czech law.

Interest rate swaps

RPG Byty has entered into certain hedging instruments in relation to the Refurbishment Loans in order to
manage its exposure to interest rate fluctuations. RPG Byty entered into a Czech koruna-denominated
interest rate swap agreement with Ceska sporitelna, a.s. (the “CS Interest Rate Swap”) to hedge the risk of
fluctuations in interest rates associated with its obligations under the one of the Refurbishment Loans, CS
Facility 3. The CS Interest Rate Swap will terminate on 31 December 2020 when CS Facility 3 matures.
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The CS Interest Rate Swap is not secured by any collateral. The original principal amount of the CS
Interest Rate Swap was CZK 270,000 thousand, which is gradually decreasing pursuant to the
contemplated repayment schedule. The current principal amount is CZK 202,500 thousand for the period
from 31 March 2014 to 30 June 2014.

Originally, RPG Byty entered into a Czech koruna-denominated interest rate swap agreement with
UniCredit Bank Czech Republic and Slovakia a.s. (the “UCB Interest Rate Swap”) to hedge the risk of
fluctuations in interest rates associated with its obligations under the current Equa Bank Facilities. The
UCB Interest Rate Swap was terminated in connection with the replacement of UniCredit Czech Republic
and Slovakia a.s., as lender under the Equa Bank Facilities.

Cash flows

The following table summarises our cash flow for the periods indicated:

Year ended 31 December

2011 2012 2013
(CZK in thousands)
Net cash flows from operating activities . . .. ................ 1,185,292 1,036,526 1,612,934
Net cash flows used in investing activities . ................. (1,453,317)  (518,162) (1,015,363)
Net cash flows from/(used in) financing activities . ... ......... 290,985  (353,135) 164,722
Net (decrease)/increase in cash and cash equivalents .......... 22,960 165,229 762,293

Net cash flows from operating activities

Net cash flows from operating activities increased by CZK 576,408 thousand, or 55.6 per cent., from
CZK 1,036,526 thousand in the year ended 31 December 2012 to CZK 1,612,934 thousand in the year
ended 31 December 2013. This increase was driven primarily by favourable working capital movements,
including a CZK 138,060 thousand increase in receivables in 2012, compared to a CZK 5,029 thousand
decrease in 2013. Restricted cash also decreased by CZK 151,663 thousand in 2013, compared to an
increase of CZK 97,280 thousand in 2012. Restricted cash related to cash deposited for investment
property repairs in line with tax regulations and rental deposits received from tenants based on rental
contracts concluded between 1 April 2006 and 31 October 2011. The decrease in restricted cash in 2013
primarily related to the reduction of the tax provision which was created for capital expenditure.

Net cash flows from operating activities decreased by CZK 148,766 thousand, or 12.6 per cent., from
CZK 1,185,292 thousand in the year ended 31 December 2011 to CZK 1,036,526 thousand in the year
ended 31 December 2012. This decrease was driven primarily by changes in working capital, which was
partially offset by an increase in revenues from leasing of investment property of CZK 1,905,135 thousand
for the year ended 31 December 2011 compared to CZK 1,760,848 thousand for the year ended
31 December 2012. The changes in working capital were primarily due to a decrease in payables in 2012 as
a result of payments to suppliers who were invoiced for capital expenditure by the end of 2011 and were
paid in early 2012 and an increase in restricted cash. The increase in restricted cash related to a tax
provision created for future capital expenditure, principally relating to the replacement of windows,
thereby deferring the payment of taxes.

Net cash flows used in investing activities

Net cash flows used in investing activities increased by CZK 497,201 thousand, or 96.0 per cent., from
CZK 518,162 thousand for the year ended 31 December 2012 to CZK 1,015,363 thousand for the year
ended 31 December 2013. The cash outflow in 2013 was primarily due to capital expenditure, including
capital expenditure in relation to our one-off investment programme.

Net cash flows used in investing activities decreased by CZK 935,155 thousand, or 64.3 per cent., from
CZK 1,453,317 thousand for the year ended 31 December 2011 to CZK 518,162 thousand for the year
ended 31 December 2012. The cash outflow in 2012 was primarily due to capital expenditure, including
capital expenditure in relation to our one-off investment programme, partially offset by the repayment of
loans receivables in connection with a loan restructuring.
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Net cash flows from/(used in) financing activities

Net cash flows from/(used in) financing activities increased by CZK 517,857 thousand, from a cash outflow
of CZK 353,135 thousand in the year ended 31 December 2012 to a cash inflow of CZK 164,722 thousand
in the year ended 31 December 2013. This was driven by the net proceeds received from the issuance of the

Senior Secured Notes, partially offset by the repayment of loans and borrowings and the payment of
dividends.

Net cash flows from/(used in) financing activities decreased by CZK 644,120 thousand, or 221.4 per cent.,
from a positive cash inflow of CZK 290,985 thousand in the year ended 31 December 2011 to a cash
outflow of CZK 353,135 thousand in the year ended 31 December 2012. This was driven by the incurrence
of debt under our senior facilities in November 2012, which was more than offset by dividends paid to our
shareholder with the proceeds of indebtedness under these facilities and with amounts received from
affiliates in connection with a loan restructuring.

Capital expenditure

Our capital expenditures incurred during the years ended 31 December 2011, 2012 and 2013 are set out
below.

Year ended 31 December

2011 2012 2013
(unaudited)
(CZK in thousands)
Investment programme capital expenditure ...................... 773,766 544,531 460,670
On-going capital expenditure ............. . ... ... ... ... ... 432,168 541,812 636,113

We have historically funded our capital expenditure from our cash from operations, the Refurbishment
Loans and from a prior revolving credit facility that was repaid using the proceeds from the issue of the
Senior Secured Notes.

We expect that our total capital expenditure will decrease from CZK 1,206 million (€49.0 million) in 2011
to CZK 604 million (€24.2 million) in 2014. Beginning in 2015, we expect that we will have no capital
expenditure remaining that is related to our one-off investment programme, and our on-going capital
expenditure will decrease in 2016 to CZK 431 million (€17.2 million) to CZK 407 million (€16.3 million) in
2018 and subsequent years. Our future capital expenditure amounts will be discretionary, and we may
adjust spending in any period according to our strategy to enhance the value of our existing residential
portfolio. We intend to finance all of our projected capital expenditure through cash flows from operations.

The implementation of our capital expenditure strategy described above, as well as the amount and timing
of any other future discretionary capital expenditure will depend upon a variety of factors, including
current and anticipated market demand and our own targets relating to operating leverage that will be
determined by our evolving business plan. Our capital expenditures are also affected by and updated for
changing general economic, demographic and market conditions.
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Contractual obligations

The following table summarises our material contractual obligations at 31 December 2013. The following
table includes both principal and future interest payments that we would be required to make. The table
also excludes any payments under any hedging agreements.

As at 31 December 2013
Between 1 and More than

Within 1 year 5 years 5 years Total
(CZK in thousands)
Accounts payable and accruals® . ... ......... 968,557 — — 845,144
Loans and borrowings . ................... 154,487 235,471 142,010 531,968
Issued bonds@ . .. ... ... ... ... 591,480 2,850,268 11,919,862 15,485,023
Financial derivatives . .................... — — 16,384 16,384
Obligations under finance leases . . ........... 839 1,088 — 1,927
Other long-term liabilities® . . .............. — 263,197 9,931 273,128
Total . . ... .. 1,715,363 3,350,024 12,088,187 17,153,574

Notes:

(1) Consists of trade payables and accruals for utility costs.

(2) The principal amount of the Senior Secured Notes has been converted into Czech koruna using an exchange rate of CZK 27.43
as at 31 December 2013. The coupon payments in respect of the Senior Secured Notes have been converted into Czech koruna
using exchange rates agreed in the hedging agreement.

(3) Consist of deferred payments to key suppliers (by way of performance bond), long-term obligations under finance leases
relating to our car fleet and IT equipment and security deposits received from tenants.

Off-balance sheet arrangements

Our only off-balance sheet arrangements relate to certain operating leases with respect to our car fleet and
IT equipment, which represented CZK 37,108 thousand of liabilities (non-cancellable operating leases) in
aggregate as at 31 December 2013 and commitments for investments in our investment property of
CZK 123,764 thousand as at 31 December 2013.

Quantitative and Qualitative Disclosures about Market Risks
Credit risk

Credit risk arises from the potential inability of debtors to meet their obligations as they fall due. This risk
arises primarily from the rent and amounts charged for utility costs that we collect from our tenants.

To counteract this risk, we require for all tenants to pay security deposits before moving in and we require
all new tenants to undergo credit screening procedures before signing a lease. In addition, we maintain a
credit check system for all new tenants, perform ratings for our tenants to identify risk factors and apply
suitable measures before signing rental contracts with new tenants and continually monitor receivables
balances on an on-going basis.

With respect to our utility costs, at the beginning of each year we fix the monthly rate that our tenants pay
for utility costs, which takes into account the rates we negotiate with the utility companies. At the end of
the year, we compare the total amount we paid to the utility companies with what we charged and received
from tenants for their utility costs during the year. If we receive amounts from a tenant that exceed the
tenant’s share of the relevant utility costs, we refund the excess amount. If we pay more of a tenant’s utility
costs than the tenant pays to us during the year, we charge the tenant for the deficit. We have refunded
CZK 404 million in the aggregate to our tenants over the previous three years.

Foreign exchange risk

We have had limited exposure to foreign exchange risk, as substantially all of our revenues and expenses
have been denominated in CZK. However, certain of our obligations, such as those under the Senior
Secured Notes, are denominated in euro. We have entered into derivative financial instruments, including
the Currency Swaps and the Long Call Option, to mitigate this risk.
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The following table sets forth RPG Byty’s sensitivity to a 1 per cent. variation in the value of the Czech
koruna to the euro:

Year ended 31 December

2011 2012 2013
(CZK in thousands)
1 per cent. appreciation/depreciation in CZK . .................. 2,046 1,304 110,942

Interest rate risk

Our exposure to interest rates relates primarily to our loans receivable and debt obligations with variable
interest rates. The Refurbishment Loans bear interest at a floating rate. We use derivative financial
instruments (such as interest rate swaps) to hedge our exposure to interest rate risks. It is our policy that
the terms of the derivative matches the terms of the item at risk in order to attempt to maximise the
effectiveness of the derivative.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based upon our
financial information, which has been prepared in accordance with IFRS. The preparation of this financial
information requires us to make estimates and judgements that affect the reported amounts of income,
expenses, assets and liabilities and the related disclosure of contingent assets and liabilities.

Estimates are based on available information and experience. Actual results could differ from these
estimates. Information about significant areas at estimation uncertainty and critical judgements in applying
accounting policies that have the most significant effect on the amount recognised in the audited financial
statements are described in notes 11 (investment property), 12 (property, plant and equipment), 13 (intangible
assets), 17 (risk management and financial instruments) and 23 (deferred tax) to the audited financial
statements as at and for the year ending 31 December 2011 and notes 10 (investment property), 11 (property,
plant and equipment), 12 (intangible assets), 16 (risk management and financial instruments) and 22 (deferred
tax) to the audited financial statements as at and for the years ending 31 December 2012 and 2013. For a
detailed description of our significant accounting policies, see note 2 to the audited financial statements as
at and for the years ended 31 December 2011, 2012 and 2013.
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REGULATION

Our business is subject to a variety of private and public laws and regulations in the Czech Republic. The
following is a brief overview of certain selected areas at regulation applicable to our business. Much of Czech
tenancy law changed as a result of the significant recodification of Czech private law that became effective as at
1 January 2014, as described in further detail below. If we fail to comply with any of these laws and regulations,
we may be subject to civil liability, fines or even criminal sanctions.

Czech Tenancy Law

Our portfolio primarily consists of Czech residential real estate. Our business is therefore subject to Czech
residential tenancy law, which in many aspects favours tenants over landlords. In particular, it imposes
restrictions on us with regard to rent increases and the termination of leases for an indefinite period
without stating a qualified reason. Additionally, the first transfer of individual residential units
(apartments) after the conversion of a building or a piece of land (including such building situated thereon
under the “Superficies solo cedit principle” described below) into individual residential units (apartments) is
also subject to a statutory pre-emptive right of tenants who are natural persons to purchase the apartment.

The private law regulation of residential leases (tenancy law) is primarily contained in the New Czech Civil
Code. The New Czech Civil Code regulates residential and non-residential leases and replaces the previous
Civil Code, the Apartment Ownership Act, as well as the Act on Lease and Sublease of Non-Residential
Premises. A basic description of certain aspects of residential leases under the New Czech Civil Code is set
forth below.

As our business primarily concerns residential leases, the description below relates to residential leases
only.

Residential Lease Agreements

Under the New Czech Civil Code, which entered into effect on 1 January 2014, the formal requirements
for a residential lease agreement to be valid are limited. The parties to a lease must specify the apartment
to be leased and the lease agreement must contain an obligation of the landlord to provide an apartment
for use and obligation of the tenant to pay the rent. The object of the lease can be a legally separate
individual residential unit or an apartment forming a part of the building.

Under Czech law, a lease agreement must be written. However, in case an oral agreement is made, only a
tenant can object to the validity of the oral agreement. Residential leases cannot deprive tenants of the
rights provided by the New Czech Civil Code. The New Czech Civil Code expressly prohibits the
imposition of contractual penalties for any breach of the lease agreement by the tenant.

The New Czech Civil Code also provides that if a tenant has been using an apartment for three years in
good faith, the lease has been duly established and the lease agreement is considered validly concluded
(pursuant to prevailing interpretation the three years period can only start to run on the date of the
effectiveness of the New Czech Civil Code, i.e. 1 January 2014).

Residential leases are governed by the New Czech Civil Code regardless of when such leases were entered
into. Rights and obligations predating the effectiveness of the New Czech Civil Code (as well as the
execution of the leases entered into prior to the New Czech Civil Code) however, are assessed pursuant to
the previous regulations. If the provisions of a lease agreement conflict with the provisions of the New
Czech Civil Code which cannot be altered by contract, the New Czech Civil Code prevails.

Certain Rights and Obligations of Tenants and Landlords

The New Czech Civil Code provides for several rights and undertakings of tenants and landlords that can
be partially amended and supplemented by lease agreements. Some examples of some of the most
important rights and undertakings are provided below.

In the event an apartment is unfit for habitation, a tenant can refuse to move in and pay rent until the
defects are fixed. If the tenant moves in, he or she is entitled to a reduction in rent as long as the defects
remain.

The landlord and the tenant may agree upon a security deposit that may amount to up to six months’ rent.
The deposit can be used to compensate unpaid rent or to compensate other breaches of a tenant’s
obligations. The deposit must bear a statutory interest rate.
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The New Czech Civil Code allows a landlord to prohibit persons other than a tenant from using the unit
without the consent of the landlord (save for close relatives of the tenant).

In general, a tenant must accommodate alterations or repairs made to a building or apartment conducted
by or on behalf of a landlord. The New Czech Civil Code contains detailed rules on different situations
regarding such alterations. Any alterations or remodelling of the apartment or the building may only be
conducted by the tenant with prior landlord approval (except for alterations related to disability or health
limitations). At the end of the lease term, the tenant is generally required to remove such alterations or
remodelling at the tenant’s own expense, if requested by the landlord.

Statutory Protection against Termination of Residential Leases by Landlord

Under the New Czech Civil Code, a landlord may terminate a lease agreement concluded for a definite
period or indefinite period by giving three months’ notice if: (i) the tenant materially breaches his or her
obligations under the lease; (ii) the tenant is sentenced for an intentional criminal offence committed
against the landlord, a member of the landlord’s family, a person who lives in the building where the
tenant’s apartment is situated or against a third person’s property located in the building; (iii) the
apartment or building must be vacated for reasons of public interest that render the apartment unusable;
or (iv) there are other similarly serious reasons for terminating the lease.

A landlord may also terminate a lease agreement for an indefinite period by giving three months’ notice if:
(i) the apartment will be used by the landlord; (ii) the apartment will be used by the landlord’s spouse who
intends to abandon the household and a proposal for a divorce has been filed or the landlord and the
spouse have already divorced; or (iii) the landlord needs the apartment for certain close relatives of the
landlord or the landlord’s spouse. The landlord is required to re-lease the apartment to the tenants or
provide compensation if the landlord does not start to use the apartment within one month from the date
of termination of the lease for the reason stated in the termination notice.

The tenant has the right to file a request with the court to determine whether the termination was justified
within two months from the date of receipt of the termination notice.

If the tenant materially breaches his or her obligations, the landlord has the right to terminate the lease
with immediate effect and without complying with the general termination notice period and to demand
that the tenant vacate the apartment without delay and no later than one month after the end of the lease,
provided, however, that the landlord had requested that the tenant remedy within a reasonable time the
material breach of his or her obligations under the lease prior to the delivery of the lease termination
notice. A material breach of a lease includes, but is not limited to, the following circumstances: (i) the
tenant does not pay the rent and associated costs for a period of at least three months; (ii) the tenant
seriously or irreparably damages the apartment or the building; (iii) the tenant causes serious damage or
trouble to the landlord or to other people living in the building; or (iv) the tenant uses the apartment in an
unauthorised way or for a purpose not permitted in the lease. The landlord must state in the lease
termination notice how the tenant materially breached his or her obligations under the lease.

If the tenant does not vacate the apartment on the day that the lease ends, the landlord has the right to
continue to charge the agreed rent until the day that the tenant actually vacates the apartment.

If a lease agreement is terminated by the landlord, the landlord is required to inform the tenant about his
or her right to submit a complaint to a court of competent jurisdiction and request such court to determine
whether the lease termination was justified, otherwise such termination is invalid.

The landlord may also terminate a lease agreement without stating a reason by giving two months’ notice
within three months after the landlord becomes aware that: (i) the tenant has died; (ii) the rights and
obligations under the lease agreement have not been transferred to the tenant’s other household members;
and (iii) of the identity of the tenant’s heir or the administrator of the tenant’s estate. A tenant’s heir or the
administrator of the tenant’s estate may also terminate a lease agreement without stating a reason by
giving two months’ notice within three months after he or she becomes aware that (i) the tenant died; (ii) a
tenant’s heir or administrator has rights of inheritance; and (iii) the rights and obligations under the lease
agreement were not transferred to a member of the tenant’s household. Such notice must be given at all
times not later than six months after the tenant died.
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Tenant’s right to terminate a residential lease under the New Czech Civil Code

Under the New Czech Civil Code, a tenant may terminate a lease concluded for a definite period if the
circumstances under which the parties entered into the agreement changed to the extent that the tenant
cannot reasonably be required to continue the lease.

In case of residential lease concluded for an indefinite period, the tenant may terminate such arrangement
by a written termination notice without stating a qualified reason by giving three months’ notice.

If a tenant’s spouse is living in an apartment, the tenant cannot terminate the lease without his or her
consent provided in writing.

Statutory rules on rent increases

If a lease agreement does not provide for a rent increase or if it does not specifically prohibit an increase in
rent, the landlord may propose increasing the rent in writing to the tenant, provided the proposed rent
increase, along with any rent increase in the past three years, is not more than 20 per cent. of the original
rental rate and is comparable to similar rents for apartments of a similar location and quality. Any
proposal that has been made before the lapse of a 12-month period during which the rent has not been
increased, or any proposal that does not contain the rent amount and does not evidence satisfaction of
such conditions, will be null and void. The implementing regulation specifies the details and procedures for
identifying comparable rents.

If the tenant agrees to the proposed rent increase, he or she must begin to pay the increased rent three
months after the delivery of the landlord’s proposal. If the tenant does not inform the landlord within two
months from the delivery of the landlord’s proposal that he or she agrees with the rent increase proposal,
the landlord is, within three months, entitled to ask a court of competent jurisdiction to determine the
amount of the rent increase. A similar procedure applies in the case of a tenant requesting a decrease in
rent.

If the landlord makes alterations that consistently improve the utility value of the rented apartment or the
overall living conditions in the building or result in permanent energy or water savings, the landlord may
make an agreement with the tenant that the rent will increase, but by no more than 10 per cent. of the
annual costs reasonably incurred for the alteration. If at least two-thirds of the tenants of the apartments in
the building agree to such proposal, the rent increase will apply to the other tenants as well. If the parties
fail to agree on such rent increase, the landlord may propose a rent increase of 3.5 per cent. of the annual
costs of the alteration. Any proposal that fails to evidence the amount of rent or fulfilment of such
conditions will be null and void.

Pre-emptive right

The New Czech Civil Code protects tenants in cases where the building is converted into individual
apartments. Section 1187(1) of the New Czech Civil Code provides that if an apartment is created by
splitting a right to the building or to the land into an ownership right to the apartment (jednotka), the
tenant has a pre-emptive right to the apartment upon its first transfer. The pre-emptive rights expire if the
tenant fails to accept the offer within six months from its effectiveness.

Superficies solo cedit principle

Prior to 1 January 2014, Czech law allowed for land and any buildings situated on such land to be held
under separate titles. However, the implementation of the New Czech Civil Code reintroduced the
superficies solo cedit principle to Czech law and provides that if a building and the land on which such
building is situated were owned by the same owner prior to 1 January 2014 and there are no other
incompatible rights, such building now constitutes a part of the land. Certain of the buildings that we own
were built on land that we do not own. As a result, for these properties, pursuant to the New Czech Civil
Code, we and the landowner have a mutual pre-emptive right upon a sale of the building or the land,
respectively. Less than two per cent. of all of our buildings fall into this category.
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Requirement for energy performance certificates

In accordance with Section 7a of the Act No. 406/2000 Coll., Energy Savings Act, as amended (the “Energy
Savings Act”), the owner of a building or certain other entities specified by law is obliged to arrange for an
energy performance certificate (pritkaz energetické narocnosti):

 for newly constructed buildings or buildings that have undergone major renovations; and
* for occupied residential houses or office buildings with a total energy reference area of:
* more than 1,500 sqm by 1 January 2015;
* more than 1,000 sqm by 1 January 2017; and
* less than 1,000 sqm by 1 January 2019.

The owner is also obliged to arrange for the energy performance certificate in the case of: (i) the sale of
the building or contiguous part thereof; (ii) lease of the building; or (iii) lease of a contiguous part of the
building starting from 1 January 2016.

From 1 January 2013, prior to entering into a contract with a potential buyer, the owner of apartment
property must: (i) submit to the potential buyer an energy performance certificate that discloses the
property’s energy efficiency; (ii) handover the energy performance certificate to the buyer as at the date of
concluding the contract; and (iii) ensure that at the time of sale the indicators of the energy performance
specified in the energy performance certificate are listed in the information and promotional materials.
Furthermore, the Energy Savings Act provides for additional requirements with respect to construction
projects mainly to meet energy saving requirements provided by implementing regulation if a new building
is constructed or an existing building substantially refurbished. Energy performance certificates are
generally valid for 10 years.

Restrictions on Properties due to Subsidies Granted to Us

We have participated in several government initiatives to revitalise housing stock in certain communities
and promote environmentally-friendly refurbishments. The subsidy programmes restrict our dealings with
participating properties, including prohibitions against the sale or destruction of the properties or the
granting of security interests.

Restrictions on Properties due to Historic Preservation

Some of the buildings we own are subject to protection pursuant to Act No. 20/1987 Coll., National
Monuments Care Act, as amended (the “National Monuments Care Act”). The National Monuments Care
Act generally places restrictions on structural changes and use of the property, and requires the owner to
maintain the protected structure and its surroundings. Owners of properties located in a preservation area
must obtain specific governmental approval for renovations, reconstruction, altering the structure,
changing the use of the building or demolishing the building structure. Moreover, the owner of a building
listed as a cultural monument is required to preserve and maintain the building in a predominantly
unchanged state, keep the property in a good condition at his expense and protect it against danger,
damage, depreciation or theft. If the owner intends to transfer the property for consideration, save for a
sale between close persons or joint owners, the Czech State has a pre-emptive statutory right to purchase
the property. If the landlord fails to offer the property to the Ministry of Culture for sale, the legal act by
which the landlord transferred the ownership to another person will be invalid if the Ministry of Culture
invokes the invalidity. The Ministry of Culture may invoke such invalidity within three years from the date
of the transaction.

Regulation Relating to Environmental Damage and Contamination
In addition to Czech tenancy law, we are subject to various rules and regulations regarding environmental
protection. A brief overview of selected environmental regulations is set forth below.

General protection of the environment

Act No. 17/1992 Coll., the Environment Act, as amended (the “Environment Act”), sets forth the basic set
of public law obligations that all natural persons and legal entities must comply with. In particular, the
Environment Act creates the duty to avoid causing any pollution or damage to the environment and to
minimise any unfavourable impact an activity has on the environment. This duty to avoid causing pollution
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or damage to the environment applies to all natural persons and legal entities. One of the principal
obligations that arises from Section 19 of the Environment Act is that any person who becomes aware of
any risk of environmental damage or any damage that has already occurred has a duty to take all necessary
measures to avert such risk or mitigate the consequences of such damage. Additionally, under Section 27
of the Environment Act, the party responsible for environmental damage or other unlawful conduct has a
duty to restore the damaged area to its natural state. If this is not possible or practical, such party must
remedy the environmental damage in some other way or pay monetary compensation to the state.

There are no statutes of limitation relating to the application of the public law duty described above. If the
polluter is unknown (or if such subject is known but unable to fulfil the respective remedial measures due
to bankruptcy for example), the Czech state or the respective region of the Czech Republic must arrange
for such measures to be implemented at its own cost. This duty to prevent, remediate or pay compensation
for one’s own pollution is called the “polluter pays” principle.

Protection of water

We are subject to the relevant provisions of Act No. 254/2001, Water Act, as amended (the “Water Act”),
together with numerous implementing regulations.

The Water Act distinguishes the general disposal of surface water for personal use, which is free, from
other disposals that are subject to a permit. The release of pollution into water is governed by principles
including best available technology and correct agricultural practice. The Water Act is based on the “user
pays” and “polluter pays” principles.

The Water Act stipulates that the consent of the relevant municipal or regional authority is required for
surface water take-off and to release wastewater into surface water or ground water.

Maintenance of water and sewerage systems

Pursuant to Section 3 of Act No. 274/2001 Coll., the Water and Sewerage System Act, as amended (the
“Water and Sewerage System Act”), the owner of a water connection (vodovodni pripojka) must ensure that
the connection has been built properly and is used in a manner that would prevent the water in the water
system (vodovod) from being contaminated. The owner of a sewerage connection (kanalizacni pripojka)
must ensure that the connection has been properly built and does not reduce the flow profile of the
sewerage system (kanalizace) into which it outlets. The owner must also ensure that the volume of
wastewater discharge (vypousténi odpadnich vod) and the method of discharge occur in accordance with the
relevant laws. In certain of our buildings, wastewater discharge does not comply with the Water and
Sewerage System Act, however, we are currently planning a €1 million investment and working with the
city of Ostrava in order to make such buildings compliant.

Water quality

In the event that the quality of the drinking water and its hygienic limits are not in accordance with the
limits set up by the law, pursuant to Section 4(5) of the Act No. 258/2000 Coll., the Public Health
Protection Act, as amended (the “Public Health Protection Act”), the owner or operator of the water
pipeline is, among other things, required to promptly investigate and determine the cause of the drinking
water’s non-compliance with the quality/hygienic limits and must adopt effective remedies. This applies
similarly to hot water (tepla voda).

Real Estate Acquisition Tax

Parties to a transfer of real estate located in the Czech Republic may bear certain costs in connection with
the transaction. These costs include, but are not limited to, the payment of a real estate transfer tax by the
seller of real estate where the buyer is the guarantor of the real estate transfer tax payment unless the
parties agree that the tax is paid by the purchaser. The real estate acquisition tax is currently assessed at
four per cent. of the higher of or equal to the purchase price and the comparative value of the property.
The comparative value is 75 per cent. of the guide value (determined by the tax authorities for certain
comparable property) or 75 per cent. of the value established in accordance with the Act on Valuation of
Property.
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MANAGEMENT
Introduction

This section summarises certain information concerning the Board of Directors, our senior management
and our employees. It is based on relevant provisions of Dutch corporate law as in effect on the date of this
Prospectus and on the Articles of Association and the By-Laws (as defined below) as they will be in place
prior to Settlement. This section further includes a brief summary of information concerning our
employees, remuneration and pension plans.

This summary does not purport to give a complete overview and should be read in conjunction with, and is
qualified in its entirety by reference to the relevant provisions of Dutch law as in force on the date of this
Prospectus and the Articles of Association and the By-Laws. The Articles of Association are available in
the governing Dutch language and an unofficial English translation thereof, and the By-laws are available
in English, on the Company’s website.

Management structure

The Company has a one-tier board structure consisting of executive and non-executive directors.

Board of Directors
Powers, responsibilities and functioning

Under Dutch law, the Board of Directors is collectively responsible for the general affairs of the Company.
Pursuant to the Articles of Association, the Board of Directors may assign duties and powers to individual
directors and/or committees that are composed of two or more directors, with the day-to-day management
of the Company entrusted to the executive directors. The non-executive directors have the task of
supervising the performance of duties by the executive directors as well as the general course of affairs of
the Company and the business connected with it. In addition, both executive and non-executive directors
must perform such duties as are assigned to them pursuant to the Articles of Association and, as
applicable, the By-Laws or a resolution of the Board of Directors. Each director has a duty towards the
Company to properly perform the duties assigned to him or her. Furthermore, each director has a duty to
act in the corporate interest of the Company. Under Dutch law, the corporate interest extends to the
interests of all corporate stakeholders, such as shareholders, creditors, employees and other stakeholders.

In accordance with Dutch law and the Articles of Association, the Board of Directors may draft regulations
which determine that one or more members of the Board of Directors can make valid decisions concerning
matters belonging to its or their duties. For more information, see “—Decision Making and Approvals”
below.

Pursuant to Dutch law, an executive director may not be allocated the tasks of: (i) serving as chairman of
the Board of Directors; (ii) fixing the remuneration of the directors; or (iii) nominating directors for
appointment. An executive director may further not participate in the adoption of resolutions (including
any deliberations in respect of such resolutions) related to the remuneration of executive directors.

Tasks that have not been specifically allocated to a specific director fall within the power of the Board of
Directors as a whole. The members of the Board of Directors share responsibility for all decisions and acts
of the Board of Directors and for the acts of each individual member of the Board of Directors regardless
of the allocation of tasks.

The Board of Directors as a whole is entitled to represent the Company. Additionally, any two executive
directors, acting jointly, are authorised to represent the Company. Moreover, each executive director who
has been granted the title of chief executive officer or chief financial officer of the Company is authorised
to individually represent the Company.

Composition, appointment, term and dismissal

The Articles of Association provide that the Board of Directors shall consist of at least one executive
director and two non-executive directors. The majority of the directors shall be non-executive directors.
The exact number of directors, executive directors and non-executive directors shall be determined by the
Board of Directors. The Board of Directors shall designate one of the non-executive directors as chairman
of the Board of Directors for a term to be determined by the Board of Directors, and may designate one or
more of the other non-executive directors as vice-chairman of the Board of Directors.
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Pursuant to the Articles of Association, directors will be appointed by the General Meeting, on the basis of
a (non-binding) nomination for appointment by the Board of Directors. The Board of Directors does not
have the right to make a binding nomination for the appointment of directors. The executive directors shall
not take part in discussions or decision making by the Board of Directors relating to nominations for the
appointment of directors. A resolution to appoint a director nominated by the Board of Directs may be
adopted by the General Meeting by an absolute majority of votes cast, irrespective of the represented
capital. A resolution to appoint a director other than in accordance with a nomination by the Board of
Directors may be adopted by the General Meeting by an absolute majority of votes cast representing more
than one-third of the Company’s issued share capital. If the quorum is not met, no adjournment can occur
and no second General Meeting can be convened. Only candidates whose names are included on the
agenda of the General Meeting can be voted on for appointment as director.

The General Meeting will also decide whether a director is appointed as an executive or as a non-executive
director. The Board of Directors may designate an executive director with the title of chief executive
officer or chief financial officer. No such proposal is currently contemplated. The legal relationship
between a director and the Company will not be considered an employment agreement.

Pursuant to the Articles of Association, the members of the Board of Directors will serve for terms of not
more than four years from appointment. The term of office for each director will end when his or her
successor is appointed by the General Meeting, unless the number of directors has been reduced so there
is no vacancy on the Board of Directors, or until his or her earlier death, resignation or dismissal.

The General Meeting has the power to suspend or dismiss a member of the Board of Directors at any time,
with or without cause, by means of a resolution for suspension or dismissal passed by an absolute majority
of the votes cast. If the General Meeting adopts a resolution to suspend or dismiss a director without a
nomination of the Board of Directors to do so, the resolution must be passed by an absolute majority of
the votes cast, representing more than one-third of the issued capital. The executive directors shall not
participate in the discussion and decision-making process of the Board of Directors on making a proposal
for suspension and dismissal.

Executive directors may also be suspended by the Board of Directors. The executive directors shall not
participate in the discussion and decision-making process of the Board of Directors regarding suspensions
and dismissals. Any suspension may be extended one or more times, but may not last longer than three
months in aggregate. If, at the end of that period, no decision has been taken on termination of the
suspension or on dismissal of the relevant director, the suspension shall end. A suspension can be ended by
the General Meeting at any time.

Decision-making and approvals

Prior to the Settlement, the Board of Directors shall adopt board regulations (the “By-Laws”). The
By-Laws describe, inter alia, the procedure of holding meetings and decision-making by the Board of
Directors, and the Board of Directors’ operating procedures. The Company’s business affairs and effective
management of the Company’s operations shall be conducted in the Netherlands and meetings of the
Board of Directors shall be held in the Netherlands with at least half of the participating members of the
Board of Directors physically present. The By-Laws shall be established taking into account the Dutch
Corporate Governance Code. For further information on the Dutch Corporate Governance Code see
“Description of Share Capital and Corporate Governance—Corporate governance’.

Under the Articles of Association and the By-Laws, the members of the Board of Directors shall
endeavour to achieve that resolutions are as much as possible adopted unanimously. Where unanimity
cannot be reached and Dutch law, the Articles of Association or the By-Laws do not prescribe a larger
majority, all resolutions of the Board of Directors must be adopted by an absolute majority of the votes
cast at a meeting where (i) a majority of the members of the Board of Directors is present or represented
and (ii) at least half of the participating directors is physically present in the Netherlands ((i) and (ii) the
“Meeting Requirements”). In the event of a tie of votes, the chairman of the Board of Directors shall have
the deciding vote.

Pursuant to the Articles of Association, the Board of Directors may designate specific resolutions which
are subject to requirements that deviate from those set out in the preceding paragraph. These types of
resolutions and the nature of the deviation must be clearly specified and laid down in writing. The
proposed By-Laws contain resolutions which can only be adopted by the Board of Directors (without any
delegation being possible and in accordance with the Meeting Requirements) by an absolute majority of
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the votes cast provided that the majority of the non-executive directors must have voted in favour of the
relevant proposal. These resolutions include those:

(@)

(b)

(©

(d)

(e)
()

(8)
(h)

V)

(k)

)

to determine or, as applicable, amend the operational and financial objectives of the Company and its
subsidiaries and the strategy designed to achieve the objectives of the Company and its subsidiaires;

to determine or, as applicable, amend the parameters to be applied in relation to the strategy, for
example in respect of the financial ratios;

to issue Shares or grant rights to subscribe for Shares, as well as to limit or exclude pre-emptive rights,
if and insofar as the Board of Directors has been designated for that purpose by a resolution of the
General Meeting;

to make proposals to the General Meeting where the Articles of Association provide that such
proposal is required to adopt the relevant resolution, such as a resolution to issue Shares or grant
rights to subscribe for Shares or to limit or exclude pre-emptive rights relating thereto or to designate
the Board of Directors as the corporate body to so issue, grant, limit or exclude;

to acquire or alienate Shares in its own capital or depositary receipts thereof;

any of the resolutions by the Board of Directors in respect of the following:

(i) to make nominations to the General Meeting for the appointment of directors;

(ii) to make a proposal to the General Meeting for suspension or removal of a director;

(iii) to propose to the General Meeting to adopt a policy on remuneration of the Board of Directors;
(iv) to establish remuneration and other terms of service for executive directors;

(v) to adjust upwards or downwards the value of a variable remuneration component conditionally
awarded in a particular financial year if in its opinion such value produces an unfair result due to
extraordinary circumstances in the period in which the performance criteria determined
beforehand are or should be realised;

(vi) to claim back from executive directors the variable remuneration component granted on the basis
of incorrect (financial) information; and

(vii) to approve the granting by the Company and its subsidiaries of personal loans, guarantees or the
like to directors within the framework of its usual business operations, on conditions which apply
to all employees;

provided that according to the Articles of Association or the By-Laws, as the case may be, the
executive directors shall not take part in the discussions and decision-making by the Board of
Directors on any of the matters referred to under (f);

to allocate duties of the Board of Directors to individual directors;
to appoint or remove the company secretary;

to establish committees, appoint and dismiss their members, determine the tasks of the committees
and adopt or amend the rules of the committees;

to appropriate the Company’s profits during a financial year—the positive balance on the profit and
loss account—wholly or partly to increase and/or form reserves of the Company or, as applicable,
allocate any losses incurred in a financial year;

to make any interim distributions and/or to make any distributions and the expense of any reserve of
the Company or, as applicable, propose to the General Meeting to make a distribution of profits;

to determine when distributions on Shares shall be made payable, to determine that a distribution on
Shares shall wholly or partly be a payment in Shares or a payment in cash in another currency than
euro;

(m) to prepare the Company’s annual accounts and annual report;

(n)

to enter into mergers, take-overs and joint-ventures;
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(o) to propose, with respect to the Company and its subsidiaries, to amend either the Articles of
Association or the foundation deed (as applicable), change the corporate form, enter into a statutory
merger or statutory demerger or dissolve the Company or any of its subsidiaries;

(p) to approve the exercise of any other voting rights or any other shareholder rights by the Company in
its capacity of shareholder of a subsidiary with respect to any resolution put to the general meeting of
shareholders of any such subsidiary as required by applicable law, legislation or constitution of such
subsidiary, including to approve to reduce the issued capital of a subsidiary;

(q) to cooperate in the issuance of depositary receipts for Shares;

(r) to assess whether a (potential) conflict of interests exists that is of material significance to the
Company and/or to a director;

(s) to designate one of the non-executive directors as chairman and (if applicable) to designate one or
more of the other non-executive directors as vice-chairman;

(t) to amend the By-Laws or the Company’s other corporate governance policies and codes; and
(u) to make any addition or amendment to the foregoing list of resolutions.

Pursuant to the Articles of Association and the By-Laws, resolutions can also be adopted without holding a
meeting which requires that the proposal is submitted to all directors and none of them has objected to the
manner of adopting resolutions.

The Board of Directors meets as often as deemed necessary by the chairman, an executive director or
one-third of the directors, but in any event at least four times each financial year.

The Board of Directors shall appoint a company secretary and is authorised to replace him or her at any
time. The company secretary holds the duties and powers vested in him or her pursuant to the Articles of
Association, the By-Laws and/or a separate resolution of the Board of Directors.

Board of Directors resolutions requiring prior approval

Resolutions of the Board of Directors entailing a significant change in the identity or the character of the
Company or its business require the prior approval of the General Meeting, which in any case includes:

(a) the transfer of all or substantially all of the business of the Company to a third party;

(b) the entry into or termination of a long-term cooperation with another legal entity, company or
partnership by the Company or any of its subsidiaries, or as a fully-liable partner in a limited or
general partnership, if such cooperation or termination is of fundamental importance to the
Company; or

(c) the acquisition or disposal by the Company or any of its subsidiaries of a participating interests in the
capital of a company with a value equal to at least one-third of the sum of the assets of the Company
according to its consolidated balance sheet and explanatory notes included in its most recently
adopted consolidated annual accounts.

The absence of approval of a Board of Directors resolution by the General Meeting will not affect the
authority of the Board of Directors, any two executive directors or, if so designated, the chief executive
officer or the chief financial officer to represent the Company.

Conflict of interests

Pursuant to Dutch law and the Articles of Association, a member of the Board of Directors may not
participate in the adoption of resolutions (including any deliberations) if he or she has a direct or indirect
personal conflict of interest. Such a conflict of interests only exists if in the situation at hand the member of
the Board of Directors is deemed to be unable to serve the interests of the Company and the business
connected with it with the required level of integrity and objectivity. The existence of a (potential) conflict
of interest does not affect the authority of representation of the Company as described under “—Board of
Directors—Powers, responsibilities and functioning” above.

A member of the Board of Directors must immediately report any conflict of interest or potential conflict
of interests that is of material significance to the Company and/or to him or her to the chairman of the
Board of Directors and the other members of the Board of Directors and shall provide all relevant
information, including information concerning his or her spouse, registered partner or other life
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companion, foster child and relatives by blood or marriage up to the second degree. The member
concerned shall not take part in the assessment by the Board of Directors whether a conflict of interests
exists.

If a transaction is proposed in which not only the Company but also an affiliate of the Company has an
interest, then the mere fact that a member of the Board of Directors holds any office or other function
with the affiliate concerned or another affiliate, whether or not remunerated, does not mean that such a
conflict of interests exists.

Members of the Board of Directors

The following table sets forth the members of the Board of Directors at the date of this Prospectus:

Name Age Position First appointed  Appointed until
Martin Raz . ............. 46 Executive director 15 April 2014 15 April 2018
Agnes L. Blanco Querido . . . . . 33 Executive director 15 April 2014 15 April 2018
Onno Breur . .. ........... 63 Independent non-executive director, Chairman 15 April 2014 15 April 2018
Peter Kadas . .. ........... 52 Non-independent non-executive director 15 April 2014 15 April 2016
Allerd Derk Stikker. . ... .... 52 Non-independent non-executive director 13 February 2014 15 April 2016
Joerg Schwagenscheidt . . . . ... 50 Independent, non-executive director 15 April 2014 15 April 2018
Laurentius A.P. (René) Mulder . 60 Independent, non-executive director 15 April 2014 15 April 2017

The Company’s registered address serves as the business address for all members of the Board of
Directors, being Jachthavenweg 109h, 1081 KM Amsterdam, The Netherlands.

Martin Raz is the Co-Chief Executive Officer of RPG Byty and an executive director of the Company. He was
the Chief Financial Officer of RPG RE Management for eight years and has been a Director of RPG Byty
for more than two years. Before joining these companies, he worked at Ferra Engineering in Brisbane,
Australia as a Financial Manager. He has a broad range of experience, having held chief financial officer
and other senior financial management positions in the automotive, aerospace and construction industries
in locations including Australia, the Czech Republic and other Central and Eastern European nations.
Mr. Raz holds an MBA from Rochester Institute of Technology in the state of New York in the United
States.

Agnes L. Blanco Querido is an executive director of the Company. She was Head of Investor Relations at New
World Resources Plc in Amsterdam from 2008 to 2011, and was an Investor Relations Analyst at ABN
AMRO Holding N.V. in Amsterdam from 2006 to 2008. She also served as a NexGen Fellow at Emzingo
Group LLC in Johannesburg, South Africa in 2013. Ms. Blanco Querido graduated with a Bachelor of
Sciences degree in Economics from the State University of Campinas (UNICAMP) in Sao Paulo, Brazil in
2003 and completed a post-graduate specialisation in Economic Diplomacy at the State University of
Campinas (UNICAMP)/UNCTAD in Sao Paulo, Brazil and Geneva, Switzerland. Ms. Blanco Querido also
completed an Executive Education Corporate Finance Modular Programme at the London Business
School in 2009 and received an International MBA from the IE Business School in Madrid, Spain, in 2013.

Onno Breur is the Chairman of the Board of Directors. He also serves as chairman of the non-executive
board of Westplan. He was Chief Operating Officer and member of the board of Vesteda Property
Management from 2004 to 2013, and was director of real estate at Achmea Global Investors (and later
F&C Netherlands) from 1996 to 2004. He served as a senior international manager at MBO/Nationale
Nederlanden/ING Real Estate from 1992 to 1996 and as a director of Sterling Development from 1990 to
1992. Before working for these companies, Mr. Breur spent over 15 years working in the real estate
industry in the Netherlands and the United States. In 1975, Mr. Breur graduated from the Institute for
Business Administration and Economics (HEAQO) in Amsterdam.

Peter Kadas was appointed as a Director of RPG Property B.V. in December 2008 and of BXR Real Estate
Investments B.V. in October 2006. He has also served as Vice-Chairman of New World Resources plc
(previously New World Resources N.V. before the formation of New World Resources plc) since 2007 and
as a director since 2006. Mr. Kadas is also a non-executive director of Fotex Holding SE, Shred-it
International Inc., Marex Spectron Group Limited. Mr. Kadas has been a senior employee of BXR
Partners LLP, an affiliate of BXR Group, since 2010. He was a director of Bakala Crossroads Partners Ltd,
another affiliate of BXR Group from 2000 to 2010. He was managing director of Croesus Central Europe
from 1997 to 2000. From 1996 to 1997 he also worked as managing director for MC Securities in London.
In 1995, he co-founded Renaissance Capital, Russia’s first private investment bank. In 1990, he was a
director of Credit Suisse First Boston’s branch office in Budapest. Mr. Kadas also served on numerous
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corporate boards in the region, including at Credit Suisse First Boston, the management committee of
Renaissance Capital, and as vice-chairman of the board of directors of Ceské radiokomunikace. Mr. Kadas
graduated in 1986 from Trinity College, University of Toronto with a Bachelor of Arts degree in Economics
and Politics. In 1990, he obtained a Master of Business Administration degree from Dartmouth College in
the United States.

Allerd Derk Stikker is the Chief Operating Officer of BXR Group and a non-executive director of the
Company. In addition to RPG Property, Derk Stikker is a director of a number of companies in the BXR
Group, including BXR Group B.V,, Green Gas International B.V., Hoyo Hoyo B.V. and Malawi Mangoes
(Mauritius) Limited. He started his career as a banking consultant in the United States. After returning to
Europe, he became active within the oil and gas sector and was subsequently Chief Financial Officer of
IMC, a financial institution. He joined BXR Group in 2007, initially as Chief Financial Officer of RPG
Real Estate. A Dutch citizen, he holds an MBA from George Washington University in Washington D.C.
in the United States.

Joerg Schwagenscheidt is an independent non-executive director of the Company. From 2006 to 2014, he also
worked at GSW Immobilien, initially as a executive manager from 2006 to 2010 and as a member of the
management board from 2010 to January 2014. Mr. Schwagenscheidt has been active in the real estate
industry since 1990. From 1999 to 2006 he was head of the Gelsenkirchen and Essen branches of Viterra
AG/ Deutsche Annington GmbH, from 1998 to 1999 he was a member of management at BBT Bau-Boden
Treuhand GmbH & Co. KG, from 1996-1997 he was managing director at DB Immobilien GmbH, and
from 1991 to 1996 he served as a regional manager at Dr. Liibke Immobilien GmbH. He holds a degree in
real estate economics from ebs European Business School.

Laurentius A.P. (René) Mulder is an independent non-executive director of the Company. Since 2004 he has
served as chairman of the board of Van Dyke Netherlands Inc., and since 2013 he has served as managing
director of BNK Petroleum Investments B.V. After having held various positions at Oranje-Nassau Group
since 1982, from 2009 to 2012 he served as a member of the supervisory board and later as a member of the
advisory council of Oranje-Nassau Energie B.V,, from 2006 to 2008 he served as chairman of the advisory
council of HME Group B.V,, from 2001 to 2007 he served as a member of the supervisory board of
America Today B.V.,, and from 1995 to 2005, he served as a member of the Supervisory Board of Arvato
Services B.V. He holds a Bachelors of Law degree from Vrije Universiteit in Amsterdam, the Netherlands,
an MBA from the Rotterdam School of Management at Erasmus University and he completed a
Management Development Program at Harvard Business School in Cambridge, Massachusetts in the
United States.

Committees

Prior to Settlement, the Board of Directors shall establish an Audit Committee, a Remuneration
Committee and a Nominations Committee. The Board of Directors shall appoint the members of each
committee and determine the tasks of each committee. The committees will consist of non-executive
members of the Board of Directors. They will report their findings to the Board of Directors, which will be
ultimately responsible for all decision-making. The Board of Director will remain collectively responsible
for decisions prepared or taken by one or more of the committees.

Audit Committee
The Audit Committee will be charged in particular with:

(a) the supervision and monitoring of:

(i) the operation of the internal risk management and control systems, including supervision of the
enforcement of the relevant legislation and regulations, and supervising the operation of codes of
conduct;

(ii) the provision of financial information by the Company (including but not limited to the choice of
accounting policies, application and assessment of the effects of new rules, information about the
treatment of estimated items in the annual accounts, forecasts, work of internal and external
auditors);
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(iii) compliance with recommendations and observations of internal and external auditors;
(iv) the role and functioning of the internal audit function;
(v) the policy of the Company on tax planning;

(vi) relations with the external auditor, including, in particular, his independence, remuneration and
any non-audit services carried out by him for the Company;

(vii) the financing of the Company; and
(viii)the application of information and communication technology (ICT);

(b) to give advice to the Board of Directors on the nomination by the Board of Directors to the General
Meeting for the appointment of the external auditor;

(c) where necessary, to make proposals to the Board of Directors on the policy applied in respect of the
independence of the external auditor and possible (potential) conflicts of interests between the
external auditor and the Company; and

(d) to prepare meetings of the Board of Directors where the annual report, the annual accounts, the
half-yearly and the quarterly figures of the Company are discussed.

According to its rules, as currently proposed, the Audit Committee will meet as often as required for a
proper functioning of the Audit Committee, but at least four times each financial year. The Audit
Committee will consist of three non-executive members of Board of Directors to be appointed by the
Board of Directors prior to Settlement. The Board of Directors shall further appoint one of the members
of the Audit Committee as chairman of the Audit Committee. The members will be: Joerg
Schwagenscheidt (Chairman), Onno Breur and Laurentius A.P. (René) Mulder.

Remuneration Committee
The Remuneration Committee will have the following duties:

(a) drafting proposals to the Board of Directors for the remuneration policy to be pursued for the
directors, which policy, as well as any material changes thereto, shall be submitted to the General
Meeting for adoption;

(b) drafting proposals for the remuneration of the individual executive members of the Board of
Directors; such proposals shall, in any event, deal with (i) the remuneration structure and (ii) the
amount of the fixed remuneration, shares and/or options to be granted and/or other variable
remuneration components, pension rights, redundancy pay and other forms of compensation awarded,
as well as the performance criteria and their application, and, if there are reasons therefore, to make
proposals for changes or additions to the remuneration of individual executive directors, which
remuneration and possible changes and/or additions shall be submitted for adoption to the Board of
Directors;

(c) to prepare the remuneration report; and

(d) to make proposals to the Board of Directors for the remuneration of the individual non-executive
directors, which remuneration will be submitted to the General Meeting for adoption.

According to its rules, as currently proposed, the Remuneration Committee will meet as often as required
for a proper functioning of the Remuneration Committee, but at least twice each financial year. The
Remuneration Committee will consist of three non-executive members of Board of Directors to be
appointed by the Board of Directors prior to Settlement. The Board of Directors shall further appoint one
of the members of the Remuneration Committee as chairman of the Remuneration Committee. The
members will be: Peter Kadas (Chairman), Joerg Schwagenscheidt and Laurentius A.P. (René¢) Mulder.

Nominations Committee
The Nominations Committee will have the following duties:

(a) to draft selection criteria and appointment procedures for directors;

(b) to assess at least once a year the size and composition of the Board of Directors, and to make
proposals for the board profile;
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(c) to assess at least once a year the functioning of individual board members, and report their findings to
the Board of Directors;

(d) to make proposals for (re)appointments;

(e) to supervise the policy of the Board of Directors on the selection criteria and appointment procedures
for senior management;

(f) to prepare the decision-making process of the Board of Directors on the acceptance by an executive
director of the membership of the supervisory board of a listed company;

(g) to evaluate the Company’s governance and reporting the results thereof to the Board of Directors;
and

(h) to prepare the decision-making process of the Board of Directors concerning any conflicts of interest
that may arise in the acceptance by members of the Board of Directors of additional positions.

According to its rules, as currently proposed, the Nominations Committee will meet as often as required
for a proper functioning of the Nominations Committee, but at least twice each financial year. The
Nominations Committee will consist of three non-executive members of Board of Directors to be
appointed by the Board of Directors prior to Settlement. The Board of Directors shall further appoint one
of the members of the Nominations Committee as chairman of the Nominations Committee. The members
will be: Onno Breur (Chairman), Allerd Derk Stikker and Laurentius A.P. (René) Mulder.

Senior Management of RPG Byty

The following table sets forth our current senior management:

Name Age Position

Pavel KlimeS . ............... 49 Co-CEO of RPG Byty

Martin Raz . . ............... 46  Co-CEO of RPG Byty

Zdenék Voznik .............. 58 Director of Property Management

Vladimir Forntusek . ........... 46  Director of RPG Sluzby and Head of Facility Management(!
Martin Sladeéek ............. 41 Head of Letting

Note:

(1) Vladimir Fornusek is employed part time by RPG Byty and part time by our affiliate, RPG Sluzby. We have a long term
contractual relationship with RPG Sluzby, pursuant to which it provides facility management services in the form of
maintenance, cleaning and small repairs. See “Related Party Transactions—Service Agreement with RPG Sluzby”.

The business address for all members of RPG Byty’s senior management is Gregorova 2582/3,
701 97 Ostrava-Moravska Ostrava, Czech Republic.

Pavel Klimes is the Co-Chief Executive of RPG Byty and, prior to the transactions described in “Business—
History—Personnel reorganisation”, was the Chief Operations Officer of RPG RE Management for the
previous six years. He joined RPG Byty in 2008 and became a director as at 1 April 2013. He previously
was a member of RPG Byty’s Supervisory Board from 2008 to 2011. Prior to joining RPG Byty, he worked
at Orco Property Group as Group Development Director and as Asset Manager. He has held various
senior management positions in construction and real estate companies in the Czech Republic, Israel and
Taiwan and has experience with the AT Kearney management consultancy. Mr. Klimes holds an MBA
from the Katz Graduate School of Business in the state of Pennsylvania in the United States.

Martin Raz is the Co-Chief Executive Officer of RPG Byty and an executive director of the Company. He was
the Chief Financial Officer of RPG RE Management for eight years and has been a director of RPG Byty
for more than two years. Before joining RPG Byty in 2006, he worked at Ferra Engineering in Brisbane,
Australia as a Financial Manager. He has a broad range of experience, having held chief financial officer
and other senior financial management positions in the automotive, aerospace and construction industries
in locations including Australia, the Czech Republic and other Central and Eastern European nations.
Mr. Raz holds an MBA from Rochester Institute of Technology in the state of New York in the United
States.

Zdenék Voznik has been the Director of Property Management at RPG Byty, s.r.o. for seven years. Before
joining RPG in 2007, Mr. Voznik worked at ING Nationale-Nederlanden in Prague as a Director of Sales
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Support and Area Director. Mr. Voznik holds a master’s degree from Technical University in Ostrava,
Czech Republic

Vladimir Forniisek has been a Director of RPG Sluzby and Head of Facility Management for seven years.
Before joining RPG in 2007, Mr. Forntusek worked at Mostecka uhelnd, a.s. and CzechCoal a.s. as a
Director for Restructuralisation, focusing on operations productivity improvement, cost controls and
processes optimisation. He also has previous consulting experience with Deloitte & Touche. Mr. Fornusek
holds a master’s degree from the University of Economics in Prague, Czech Republic.

Martin Sladecek has been the Head of Letting of RPG Byty for six years. Before joining RPG in 2008,
Mr. Sladecek worked at Komercni banka (an affiliate of Société Générale) as a Senior Project Manager.
He has held project positions focused on property management in various companies in the Czech
Republic. Mr. Sladeéek holds a bachelor’s degree from the University of Finance and Administration in
Prague.

Employment and severance agreements of executive directors

Term of employment

Martin Raz has entered, and Agnes L. Blanco Querido shall enter, into a service agreement for a four-year
term after which the agreement is renewable. The service agreements end four years after appointment by
the General Meeting, upon termination of the executive director’s membership of the Board of Directors
or by notice of either party. Termination by either party is possible with a three months notice period.
Severance payments

Executive directors are not eligible for severance payments under the terms of their service agreements
with the Company.

Loans and guarantees

The Company does not grant loans or guarantees, including mortgage loans, to the members of the Board
of Directors. At the date of this Prospectus, no such loans are outstanding.

Claw-back

A “claw-back” clause is included in the service agreements of the executive directors of the Company,
applicable in the situation that the financial or other information on which the pay-out of variable
remuneration was based is determined to be incorrect.

Employment and severance agreements of non-executive directors

Term of employment

Non-executive directors have entered into service agreements, ranging from four to two-year terms,
respectively, after which the agreements are renewable. The service agreements end four to two years,
respectively, after appointment by the General Meeting, upon termination of the non executive director’s
membership of the Board of Directors or by notice of either party. Termination by either party is possible
with a three month notice period.

Severance payments

Non-executive directors are not eligible for severance payments under the terms of their service
agreements with the Company.

Loans and guarantees

The Company does not grant loans or guarantees, including mortgage loans, to the members of the Board
of Directors. At the date of this Prospectus, no such loans are outstanding.

Claw-back

As non-executive directors are not entitled to variable payments, no “claw-back” clause is included in the
service agreements of the non-executive directors of the Company.
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Remuneration

In accordance with Dutch law and the Articles of Association, the Company has a policy with respect to
the remuneration of the Board of Directors. This policy is determined by the General Meeting. The
authority to establish remuneration and other terms of service for executive directors is vested in the Board
of Directors, provided that proposals concerning remuneration of executive directors in the form of Shares
or rights to subscribe for Shares must be submitted to the General Meeting for its approval. The executive
directors shall not participate in the discussion and decision-making on this subject. The authority to
establish remuneration for non-executive directors is vested in the General Meeting.

Remuneration of the executive directors
The remuneration package for executive directors consists of a fixed remuneration and a variable
remuneration.

Base salary

Martin Raz, executive director of the Company, will receive a total gross annual salary of €17,500 in
addition to his salary as an officer of RPG Byty.

Agnes L. Blanco Querido, executive director of the Company, will receive a total gross annual salary of
€135,000.
Variable income

Executive directors are entitled to an annual variable remuneration in accordance with the Company’s
remuneration policy as determined by the non-executive members of the Board of Directors. In line with
the current remuneration policy of the Company, the executive directors can earn an annual bonus of up to
42 per cent. of their gross annual salary at the discretion of the non-executive members of the Board of
Directors, depending on Company performance and individual performance.

Remuneration of the non-executive directors

The remuneration package for non-executive directors consists of a fixed remuneration only.

Base salary

The non-executive directors, not being the chairman of the Board of Directors, each receive a
remuneration of €35,000 annually.

The chairman of the Board of Directors receives a remuneration of €45,000 annually.

In addition, the chairmen of the Remuneration Committee and the Nominations Committee will receive
an additional remuneration of €5,000 per annum, and a member of such committees will receive an
additional remuneration of €3,500 per annum. The chairman of the Audit Committee will receive an
additional remuneration of €7,500 per annum, and a member of this committee will receive an additional
remuneration of €5,000 per annum.

Remuneration of senior management in 2013

The aggregate remuneration paid to the senior management for the year ended 31 December 2013
was CZK 79,037 thousand (€3,043.4 thousand), and included an exceptional one-off bonus. No
post-employment benefits, other long-term benefits or termination benefits were received by these
employees.

Equity Holdings

At the date of this Prospectus, none of the current members of the Board of Directors holds any Shares or
options on Shares. See “—~Executive Share Option Plan” for a description of the stock option plan that we
expect to establish.

Executive Share Option Plan

The Company expects RPG Byty to establish an executive share option plan (the “Plan”) to align the
interests of participants in the Plan with the Shareholders. The Plan is open to executive directors, and
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senior management of RPG Byty and/or RPG Sluzby, with individual eligibility being determined by the
decision of the respective company’s sole shareholder reflecting the Remuneration Committee’s
recommendation. The Plan will be operated and administered by RPG Byty and RPG Sluzby (as
appropriate) based on the decision of the respective company’s sole shareholder reflecting the
determination of the Company’s Board of Directors and the Remuneration Committee. The
Remuneration Committee may at its discretion and subject to legal requirements amend the Plan. The
Board of Directors may terminate the Plan at any time, but any such termination will not affect the options
already granted at the time.

In each year, RPG Byty’s and/or RPG Sluzby’s (as appropriate) sole shareholder will on the basis of the
Remuneration Committee’s recommendations determine the number of non-transferable options to
acquire the Shares to be granted to eligible executive directors and employees of RPG Byty and/or RPG
Sluzby. In exercising its discretion, the Remuneration Committee will take into account RPG Byty’s
performance by reference to the target and performance conditions, including economic vacancy and FFO
(after capital expenditure) per share, approved from time to time by the Remuneration Committee. The
maximum number of shares over which the options may be granted may not exceed the number equal to
5 per cent. of the Company’s issued share capital. No options can be granted under the Plan after the sixth
anniversary of the date on which the Plan is adopted.

The relevant options may be exercised following the date on which they have vested subject to good/bad
leaver provisions described below and provided that, as at vesting, the holder of the option right is still an
executive director or employee. The options will vest in accordance with the following vesting schedule:

* at the end of the first year from the grant: 30 per cent. option granted;
* at the end of the second year from the grant: 30 per cent. option granted; and
* at end of the third first year from the grant: 40 per cent. option granted.

All options shall vest in the event a public offer is made for the Shares which results in a party other than
BXR Group Limited or its shareholders acquiring more than 50 per cent. of the Shares. In addition, all
options shall vest in the event of a legal merger in which the Company is the disappearing company, a
winding up of the Company or any similar transactions. Options shall be adjusted proportionately in the
event of a capitalisation, rights issue or (reverse) stock split.

The Plan provides for a ‘good leaver’ provision which allows that—despite the relevant director or
employee having left the relevant company—his vested options may be exercised In the event that an
executive director or employee qualifies as a ‘bad leaver’ under the Plan all his options (both vested and
unvested) will lapse. All unexercised options will automatically lapse after a period of six years from the
date of grant.

The exercise price for options which have vested shall be (i) in respect of the options granted before the
first anniversary of the Offering, the Offer Price or (ii) in respect of the options granted at or after the first
anniversary of the Offering, the volume weighted average price of Shares on Euronext Amsterdam in the
three months immediately prior to the date of grant of the option, in each case less the cumulative capital
distribution over the relevant period (i.e. between the grant and exercise dates).

The Company expects that the final implementation of the Plan and first grant of options will be
determined by the Remuneration Committee in 2014 after the Offering. All the members of senior
management of RPG Byty listed under “—Senior Management of RPG Byty” and the Company’s executive
directors will be eligible under the Plan for grants of options. On 17 April 2014, the General Meeting has
approved the establishment of the Plan and the grant of options within the limits set out above, with the
number of options to be allocated during the first year after the Settlement to each of Martin Raz and
Pavel Klimes being limited to up to 0.5 per cent. of the Company’s issued share capital at the time of grant
(on the basis of the currently issued share capital of the Company this would amount to 90,000 options for
each of them). No further approval by the General Meeting is required for the grant of options under the
Plan, or further grants to senior management under the Plan.

Potential conflicts of interests

The Company is not aware of any potential conflicts of interest between the private interest or other duties
of the members of the Board of Directors and their duties to the Company.
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Liability of the members of the Board of Directors

Under Dutch law, members of the Board of Directors may be liable towards the Company for damages in
the event of improper or negligent performance of their duties. They may be jointly and severally liable for
damages towards the Company and towards third parties for infringement of the Articles of Association or
of certain provisions of the Dutch Civil Code. In certain circumstances, they may also incur additional
specific civil and criminal liabilities.

The liability of members of the Board of Directors and other key employees vis-a-vis third parties is
covered by a directors and officers liability insurance policy. This policy contains limitations and exclusions,
such as wilful misconduct or intentional recklessness (opzet of bewuste roekeloosheid).

Indemnification

Pursuant to the Articles of Association, unless otherwise provided by the law, the following shall be
reimbursed to current and former directors:

(a) reasonable costs of conducting a defence against claims based on acts or failures to act in the exercise
of their duties or any other duties currently or previously performed by them at the request of the
Company;

(b) any damages or fines payable by them as a result of an act or failure to act as referred to under (a);
and

(c) reasonable costs of appearing in other legal proceedings in which they are involved as current or
former directors, with the exception of proceedings primarily aimed at pursuing a claim on their own
behalf.

There shall be no entitlement to reimbursement as referred to above if and to the extent that (i) a Dutch
court has established in a final and conclusive decision that the act or failure to act of the applicable
current or former director may be characterised as wilful, intentionally reckless or seriously culpable
conduct, unless the law provides otherwise or this would, in view of the circumstances of the case, be
unacceptable according to standards of reasonableness and fairness (which, in the case of seriously
culpable conduct, may be the case where the applicable current or former director was acting honestly and
in good faith with a view to the interest of the Company or (ii) the costs or the financial loss of the
applicable current or former director are covered by an insurance and the insurer has paid out the costs or
financial loss. The Company may take out liability insurance for the benefit of the persons concerned.

Other information in relation to members of the Board of Directors

At the date of this Prospectus, no member of the Board of Directors has, in the previous five years (i) been
convicted of any offences relating to fraud, (ii) held an executive function at any company at the time of or
immediately preceding any bankruptcy, receivership or liquidation, (iii) been subject to any official public
sanction by any statutory or regulatory authority (including any designated professional body) and
(iv) been the subject of any official public incrimination or been disqualified by a court from acting as a
member of the administrative, management or supervisory bodies of a company or from acting in the
management or conduct of the affairs of any company.

Employees

Number of employees

As at 1 January 2014, we had 442 employees, including 227 RPG Sluzby employees providing facility
management services in the form of maintenance, cleaning and small repairs.

Pension schemes

Neither the Company nor RPG Byty operates a pension scheme on behalf of, or for the benefit of, its
employees. RPG Byty nevertheless provides to its employees, among other benefits, financial contributions
to the employees’ private additional pensions insurance, in the scope defined by RPG Byty’s collective
bargaining agreement described below under “—Works councils and collective bargaining agreements”.
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Works councils and collective labour agreements

The Company does not have a works council. Employees of RPG Byty, a subsidiary of the Company, are
represented by a trade union which is party to a collective bargaining agreement with RPG Byty. While the
current collective bargaining agreement expires on 31 December 2016, certain provisions relating to wages
and other benefits expire on 31 December 2014.

Limitation of supervisory positions

Dutch legislation came into force on 1 January 2013 limiting the number of supervisory positions to be
occupied by executive directors of “large Dutch companies”. The term “large Dutch company” applies to
any Dutch company or Dutch foundation which, if prepared on the basis of its consolidated financial
results, meets at least two of the following criteria: (i) the value of its assets, as given in its balance sheet
(together with explanatory notes) on the basis of their acquisition price and production costs, is more than
EUR 17.5 million; (ii) its net turnover in the applicable year is more than EUR 35 million; and (iii) the
average number of employees in the applicable financial year is at least 250.

The new rules provide that (i) a person cannot be appointed as a managing or executive director of a
“large Dutch company” if he/she already holds more than two supervisory positions at another “large
Dutch company” or if he/she is the chairman of the supervisory board or one-tier board of another “large
Dutch company”; and (ii) a person cannot be appointed as a supervisory director or non-executive director
of a large company” if he/she already holds five or more supervisory positions at another “large Dutch
company”’, whereby the position of chairman of the supervisory board or one-tier board of another “large
Dutch company” is counted twice.

An appointment in violation of these restrictions will result in that last appointment being void. Earlier
appointments at other entities are not affected. The fact that an appointment is thus void does not affect
the validity of decision-making.

These rules only apply when a company qualifies as a large Dutch company at two consecutive balance
sheet dates.

Since the Company was only incorporated on 13 February 2014, it is not a large Dutch company yet but it is
expected to qualify as a large Dutch company as of the end of its first financial year (i.e., 31 December
2014).

Diversity policy

Dutch legislation came into force on 1 January 2013 requiring large Dutch companies (see above for the
explanation of this term) to pursue a policy of having at least 30 per cent. of the seats on both the board of
directors and the supervisory board to be held by men and at least 30 per cent. of those seats to be held by
women. This allocation of seats will be taken into account in connection with the following actions: (i) the
appointment, or nomination for the appointment, of executive and non-executive directors; (ii) drafting
the criteria for the size and composition of the Board of Directors, as well as the designation, appointment,
recommendation and nomination for appointment of non executive directors; and (iii) drafting the criteria
for the non-executive directors. Pursuant to Dutch law, if a large Dutch company does not comply with the
gender diversity rules, it will be required to explain in its annual report (i) why the seats are not allocated
in a well-balanced manner; (ii) how it has attempted to achieve a well-balanced allocation; and (iii) how it
aims to achieve a well-balanced allocation in the future. This rule is temporary and will cease to have effect
on 1 January 2016.

122



DESCRIPTION OF SHARE CAPITAL AND CORPORATE GOVERNANCE

This section summarises certain information concerning the Company’s share capital and certain material
provisions of the Articles of Association and applicable Dutch law. It is based on relevant provisions of
Dutch law as in effect on the date of this Prospectus and on the Articles of Association and the By-Laws as
they will be in place prior to Settlement.

This summary does not purport to give a complete overview and should be read in conjunction with, and is
qualified in its entirety by reference to, the Articles of Association and the relevant provisions of Dutch law
as in force on the date of this Prospectus. The Articles of Association are incorporated by reference in this
Prospectus and are available in the governing Dutch language and an unofficial English translation thereof
on the Company’s website. See also “Management” for a summary of certain material provisions of the
Atrticles of Association and Dutch law relating to the Board of Directors.

General

Domus N.V. is a public company with limited liability (raamloze vennootschap) under Dutch law. The
Company was incorporated as a private company with limited liability (besloten vennootschap met beperkte
aansprakelijkheid) under Dutch law on 13 February 2014 and was converted into a public limited liability
company (naamloze vennootschap) under Dutch law by a notarial deed dated 15 April 2014. The Company
has its statutory seat in Amsterdam, The Netherlands, with its registered office at Jachthavenweg 109h,
1081 KM Amsterdam, The Netherlands. The Company is registered with the Dutch Trade Register of the
Chamber of Commerce (Kamer van Koophandel) under number 59991461. The telephone number of the
Company is +31 (0)20 5046710. The Company trades under the name Domus. The current articles of
association of the Company will be amended prior to Settlement by execution of a notarial deed of
amendment which will result in the Company’s articles of association inter alia containing the provisions
summarised below. See also “Principal and Selling Shareholder—The Reorganisation” for more information
regarding the reorganisation.

Corporate Objects

The Company’s corporate objects, as set out in article 3 of its Articles of Association, are to:

(a) incorporate, to participate in any way whatsoever in, to manage, to supervise businesses and
companies;

(b) finance businesses and companies;

(c) borrow, to lend and to raise funds, including the issue of bonds, promissory notes or other securities or
evidence of indebtedness as well as to enter into agreements in connection with aforementioned
activities;

(d) render advice and services to businesses and companies with which the Company forms a group and to
third parties;

(e) grant guarantees, to bind the Company and to pledge its assets for obligations of businesses and
companies with which it forms a group and on behalf of third parties;

(f) acquire, alienate, encumber, manage and exploit registered property and items of property in general;
(g) trade in currencies, securities and items of property in general;

(h) develop and trade in patents, trade marks, licenses, know-how, copyrights, data base rights and other
intellectual property rights; and

(i) perform any and all activities of an industrial, financial or commercial nature,

and to do all that is connected therewith or may be conducive thereto, all to be interpreted in the broadest
sense.

Share Capital

Authorised and issued share capital

At the date of this Prospectus, the Company’s authorised share capital amounts to €16 million and is
divided into 80 million Shares with a nominal value of €0.20 each, of which 18 million Shares are issued
and outstanding. All issued Shares have been fully paid up.
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History of share capital

At incorporation of the Company, the issued share capital amounted to €1 divided into one hundred
ordinary shares, with a nominal value of €0.01 each.

As part of an amendment of the Company’s articles of association on 12 March 2014, the issued ordinary
shares, with a nominal value of €0.01 each, were combined into 5 Shares.

On 2 April 2014, the issued share capital of the Company was increased to €45,000 (or 225,000 Shares) as a
result of the issue of 224,995 Shares.

On 11 April 2014, the Company issued 17,775,000 Shares at the expense of the Company’s share premium
reserve, resulting in an issued share capital of €3,600,000 consisting of 18 million Shares. There have been
no changes to the Company’s issued share capital since 11 April 2014.

On 15 April 2014, being the effective date of the conversion of the Company into a public company with
limited liability as set out above, the Company inter alia introduced an authorised share capital into its
articles of association, which has been set at €16 million divided into 80 million Shares.

Form and transfer of Shares

All Shares are in registered form. The Company will not issue share certificates. A transfer of a Share or a
restricted right thereto requires a deed of transfer and the acknowledgement by the Company of the
transfer in writing. Such acknowledgement is not required if the Company itself is party to the transfer.

A Share becomes a deposit share by transfer or issuance to Euroclear Nederland or to an intermediary,
recording in writing that it is a deposit share. The deposit share shall be recorded in the shareholders
register of the Company in the name of Euroclear Nederland or the relevant intermediary, stating in
writing that it is a deposit share. Deposit shareholders are not recorded in the shareholders register of the
Company. Deposit shares can only be delivered from a collective depot or giro depot with due observance
of the related provisions of the Dutch Securities Giro Transfer Act (Wet giraal effectenverkeer) and with the
approval of the Board of Directors. The transfer by a deposit shareholder of its book-entry rights
representing deposit shares shall be effected in accordance with the provisions of the Dutch Securities Giro
Transfer Act. The same applies to the establishment of a right of pledge and the establishment or transfer
of a usufruct on these book-entry rights.

Issue of Shares

The General Meeting, or the Board of Directors to the extent designated by the General Meeting, resolves
upon the issue of Shares. As long as the Board of Directors is designated as authorised to resolve upon an
issue of Shares, the General Meeting may not resolve upon an issue of Shares. This also applies to the
granting of rights to subscribe for Shares, such as options, but is not required for an issue of Shares
pursuant to the exercise of a previously granted right to subscribe for Shares. A resolution of the Board of
Directors to issue Shares and to grant rights to subscribe for Shares can only be adopted with the consent
of the majority of the non-executive directors.

The scope of the Board of Directors’ authority to issue Shares is determined by a resolution of the General
Meeting and relates at most to all unissued Shares of the authorised capital, as applicable now or at any
time in the future. The duration of this authority is also determined by a resolution of the General Meeting
and is for five years at most. Alternatively, designation of the Board of Directors as the body competent to
issue Shares may be provided in the Company’s articles of association for a period not exceeding five years
in each case. The number of Shares that may be issued will be determined at the time of designation.
Designation pursuant to the Company’s articles of association may be withdrawn by an amendment of the
articles of association. Designation by resolution of the General Meeting cannot be withdrawn unless
determined otherwise at the time of designation.

A resolution of the General Meeting to issue Shares, or to designate the Board of Directors as a body of
the Company authorised to do so or to withdraw the designated authority of the Board of Directors, may
only be adopted at the proposal of the Board of Directors. Any such resolutions shall be adopted with an
absolute majority of the votes cast, irrespective of the represented capital.

On 17 April 2014, the General Meeting designated the Board of Directors as the body authorised to issue
such number of Shares as needed in connection with the Offering and to exclude statutory pre-emptive
rights in relation to such Shares. This designation is to be used in connection with the Offering. In
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addition, on 17 April 2014, the General Meeting designated the Board of Directors as the body authorised
to issue Shares, to grant rights to subscribe for Shares and to limit or exclude statutory pre-emptive rights
in relation to Shares. This designation is limited to (i) up to 10 per cent. of the number of issued Shares at
the time immediately after Settlement, which can be used for general purposes, including but not limited to
the financing of mergers and acquisitions or the granting of stock options under the Plan, or otherwise,
plus (ii) up to 10 per cent. of the number of issued Shares at the time immediately after Settlement, which
additional 10 per cent. can only be used in connection with or on the occasion of mergers and acquisitions.
The authorisation has been granted for an eighteen month period and shall expire on 17 October 2015.

No resolution of the General Meeting or the Board of Directors is required for an issue of Shares pursuant
to the exercise of a previously granted right to subscribe for Shares.

Pre-emptive rights

Pursuant to Dutch law and the Articles of Association, Shareholders have pre-emptive rights to subscribe
on a pro rata basis for any issue of new Shares or a grant of rights to subscribe for Shares. Exceptions to
these pre-emptive rights include: (i) the issue of Shares against non-cash considerations; (ii) the issue of
Shares to the Company’s employees or the employees of a group company; and (iii) the issue of Shares to
persons exercising a previously granted right to subscribe for Shares.

Pre-emptive rights may be limited or excluded by a resolution of the General Meeting, which requires a
majority of at least two-thirds of the votes cast in the event that less than 50 per cent. of the issued and
outstanding share capital is present or represented at the General Meeting. A resolution of the General
Meeting to limit or exclude pre-emptive rights can only be adopted at the proposal of the Board of
Directors. The General Meeting may delegate this authority to the Board of Directors (if the Board of
Directors has also been designated as the corporate body authorised to issue new Shares), at the proposal
of the Board of Directors and with a majority of at least two-thirds of the votes cast in the event that less
than 50 per cent. of the issued share capital is present or represented at the General Meeting. The
delegation of this authority can only be for a definite period not exceeding five years. A resolution of the
Board of Directors to limit or exclude pre-emptive rights can only be adopted with the consent of the
majority of the non-executive directors.

As set out above, the Board of Directors is currently authorised to limit or exclude pre-emptive rights
accruing to Shareholders in relation to the issue of such Shares to be issued in connection with the
Offering and, in addition thereto, to issue (i) up to 10 per cent. of the number of issued Shares at the time
immediately after Settlement, which can be used for general purposes, including but not limited to the
financing of mergers and acquisitions or the granting of stock options under the Plan, or otherwise, plus
(ii) up to 10 per cent. of the number of issued Shares at the time immediately after Settlement, which
additional 10 per cent. can only be used in connection with or on the occasion of mergers and acquisitions.

Acquisition of own Shares

The Company may not subscribe for its own Shares on issue. The Company may acquire fully paid-up
Shares at any time for no consideration. The Company may further acquire fully paid-up Shares other than
for no consideration if (i) the distributable part of the Company’s equity is at least equal to the total
purchase price of the repurchased Shares and (ii) the Board of Directors has been authorised by the
General Meeting for the repurchase of Shares. The nominal value of the Shares which the Company
acquires, holds or holds as pledge or which are held by a subsidiary may not exceed 50 per cent. of the
issued share capital. The General Meeting’s authorisation is valid for a maximum of 18 months. As part of
the authorisation, the General Meeting must specify the number of Shares that may be acquired, the
manner in which the Shares may be acquired and the price range within which the Shares may be acquired.
A resolution of the Board of Directors to repurchase Shares or depositary receipts thereof can only be
taken with the consent of the majority of the non-executive directors.

No authorisation from the General Meeting is required for the acquisition of fully paid-up Shares for the
purpose of transferring these Shares to employees pursuant to any share option plan. The Company may
not cast votes on Shares held by it nor will such Shares be counted for the purpose of calculating a voting
quorum.

The Board of Directors has been authorised to repurchase Shares up to 10 per cent. of the outstanding
share capital of the Company for an eighteen month period, up to and including 17 October 2015, against a
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repurchase price which does not exceed the market price at the time of any such repurchase of Shares plus
5 per cent.

Reduction of share capital

The General Meeting may resolve to reduce the Company’s issued share capital by cancelling Shares or by
reducing the nominal value of the Shares by amending the Articles of Association. The General Meeting
may only adopt such resolution upon proposal of the Board of Directors. Only Shares held by the
Company or Shares for which it holds depositary receipts may be cancelled. The decision to reduce the
Company’s share capital requires a majority of at least two-thirds of the votes cast in case less than
50 per cent. of the issued and outstanding share capital is present or represented at the General Meeting.
Reduction of the nominal value of the Shares with or without repayment shall take place proportionately
on all Shares. The requirement of proportion may be deviated from with the consent of all Shareholders
concerned.

Dutch law contains detailed provisions regarding the reduction of capital. A resolution to reduce the issued
share capital shall not take effect as long as creditors have legal recourse against the resolution.

General Meetings and voting rights

The annual General Meeting must be held within six months following the end of each financial year.
Other General Meetings are held as often as the Board of Directors deems necessary. In addition,
Shareholders who represent, alone or in the aggregate, at least one-tenth of the issued and outstanding
share capital may request that a General Meeting be convened, the request setting out in detail matters to
be considered. If no General Meeting has been held within eight weeks from the date the request was
made, the Shareholders requesting such General Meeting are authorised to request a District Court in
summary proceedings to convene a General Meeting. Within three months of it becoming apparent to the
Board of Directors that the equity of the Company has decreased to an amount equal to or lower than
one-half of the paid-up part of the capital, a General Meeting will be held to discuss any requisite
measures.

General Meetings must be convened by the Board of Directors or its chairman. The convocation notice
must be given no later than the 42nd day before the date of the General Meeting. The General Meetings
will be conducted in the English language and must be held in Amsterdam or the municipality of
Haarlemmermeer (including Schiphol Airport), The Netherlands, at the choice of those who call the
meeting. The notice of the General Meeting is published on the Company’s website. The availability of the
notice is published by press release. The notice of a General Meeting must include the place and date and
an agenda indicating the items for discussion, the procedure for participating in the meeting and the
requirements for admission to the meeting.

The agenda for a General Meeting must contain such items as the Board of Directors or the person or
persons convening the meeting determine. Under the Articles of Association and Dutch law, Shareholders
representing solely or jointly at least three per cent. of the Company’s issued and outstanding share capital
have a right to request the Board of Directors to include items on the agenda of the General Meeting. The
Board of Directors must agree to these requests, provided that (i) the request was made in writing and
motivated, and (ii) the request was received by the chairman of the Board of Directors at least 60 days
prior the date of the General Meeting.

Each Shareholder may attend the General Meeting, address the General Meeting and exercise voting
rights pro rata to his shareholding, either in person or by proxy. Shareholders may exercise these rights if
they are the Shareholders on the record date which is the 28th day before the day of the meeting and they
or their proxy have notified the Company of their intention to attend the meeting in writing at the address
and by the date specified in the notice of the meeting.

Each Shareholder may cast one vote for each Share held. The General Meeting may adopt resolutions by
an absolute majority of the votes cast, except where a larger majority is prescribed by Dutch law or the
Articles of Association. Members of the Board of Directors may attend a General Meeting in which they
have an advisory role.

Dividends

Pursuant to the Articles of Association and Dutch law, any distribution on Shares, whether a distribution
of profits or a distribution of freely distributable reserves, may only be made up to an amount equal to the

126



excess of the Company’s equity over the sum of the nominal value of the issued share capital, plus the
reserves as required to be maintained by Dutch law.

A distribution of profits (other than an interim distribution) may only be made after the adoption of the
Company’s own (i.e. non-consolidated) audited annual financial statements. The information in such
statements will be used as the basis for determining if the distribution of profits made with respect to the
financial year in question is legally permitted.

The Board of Directors may decide that the profits realised during a financial year will fully or partially be
allocated to the Company’s reserves. The remainder after such allocation, if any, shall be at the disposal of
the General Meeting. The Board of Directors shall make a proposal to the General Meeting for that
purpose. A proposal to pay a dividend shall be dealt with as a separate agenda item at the General
Meeting.

The Board of Directors may decide that a distribution on Shares shall be made in the form of Shares or
decide that Shareholders have the option to receive a distribution in cash and/or in the form of Shares,
provided that the Board of Directors has been authorised by the General Meeting as the corporate body
authorised to issue Shares.

Subject to Dutch law and the Articles of Association, the Board of Directors may resolve to make an
interim distribution of profits or freely distributable reserves provided that the Company prepares an
interim statement of assets and liabilities evidencing sufficient distributable equity.

Shareholders are entitled to share in the profit pro rata to their shareholding. Any entitlement to a
distribution by a Shareholder expires five years after the date those distributions were released for
payment.

Dissolution and Liquidation

The Company may only be dissolved by a resolution of the General Meeting upon proposal by the Board
of Directors. If a resolution to dissolve the Company is to be put to the General Meeting, this must in all
cases be stated in the notice convening the General Meeting or announced to the Shareholders. If the
General Meeting has resolved to dissolve the Company, the members of the Board of Directors will be
charged with the liquidation of the business of the Company. During the liquidation, the provisions of the
Atrticles of Association will remain in force as far as possible.

Any surplus remaining after settlement of the debts and litigation costs will be distributed to the
Shareholders in proportion to the aggregate nominal value of their Shares.

Amendment of the Company’s Articles of Association

A resolution of the General Meeting to amend the Articles of Association may only be adopted upon
proposal by the Board of Directors. A proposal to amend the Articles of Association must be included in
the notice convening the General Meeting. A copy of the proposal containing the proposed amendment
must be available for inspection by every Shareholder and other persons holding General Meeting rights
until the end of the General Meeting.

The resolution to amend the Articles of Association may be adopted by the General Meeting with an
absolute majority of the votes cast, irrespective of the represented capital.

Corporate Governance

The Dutch Corporate Governance Code (the “Code”) has its statutory basis in Book 2 of the Dutch Civil
Code. The Code contains principles and best practice provisions for the management board, the
supervisory board, shareholders and general meetings of shareholders and audit and financial reporting.

All companies whose registered offices are in the Netherlands and whose shares or depositary receipts for
shares have been admitted to listing on a stock exchange are required under Dutch law to disclose in their
annual reports whether or not they apply the provisions of the Code and, if they do not apply, to explain
the reasons why. The Code provides that if a company’s general meeting of shareholders explicitly
approves the corporate governance structure and policy and endorses the explanation for any deviation
from the best practice provisions, such company will be deemed to have complied the Code.
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Compliance with the Code

The Code defines a company as a long-term form of collaboration between the principal corporate bodies
of a company. For the Company, these corporate bodies include the Board of Directors and the General
Meeting. According to the Code, good corporate governance results in effective decision-making in a
manner which enhances shareholder value and enables a company to maintain a culture of integrity,
transparency and trust.

The Company fully endorses the underlying principles of the Code which is reflected in a policy that
complies with the best practice provisions as stated in the Code. The Company expects to fully comply with
the provisions of the Code with the exception of the following:

e arguably, best practice provision II1.2.1 provides that all non-executive directors except for one shall be
independent within the meaning of best practice provision II1.2.2. Although in our view it can be argued
that this best practice provision does not apply to a company with a one-tier board such as the Company,
two of our non-executive directors (being Mr. Kadas and Mr. Stikker) do not satisfy all independence
criteria of the Code. However, we firmly believe that their contribution to the Board of Directors shall
be of considerable value, thus justifying the deviation, if any, from best practice provision II1.2.1. of the
Code, also taking into account the composition of the Board of Directors as a whole and of the
non-executive directors as a group;

* best practice provision I11.6.1 which provides that, inter alia, a conflict of interest shall in any event exist
if the company intends to enter into a transaction with a legal entity (i) in which a director holds a
material financial interest, (ii) where the director has a family relationship with a director of that entity
or (iii) where the director itself holds a board / supervisory position. We intend to provide that any of the
aforementioned events does as such not result in a conflict of interest but in a potential conflict of
interest which should be assessed and addressed at the time entering into such transaction taking into
account all circumstances. We believe this approach to be more in line with current legislation; and

* best practice provision IV.3.1 which provides that, inter alia, meetings with analysts, presentations to
analysts, presentations to investors and institutional investors and press conferences shall be announced
in advance on the company’s website and by means of a press release, and that provisions shall be made
for all shareholders to follow these meetings and presentations in real time. We attempt to provide all
shareholders and other parties in the financial markets with equal and simultaneous information about
matters that may influence the share price. We meet with many investors, potential investors and
analysts during the course of the year. We feel it is not practical to announce these meetings in advance
or to make provisions for all shareholders to follow these meetings and presentations in real time. We
restrict the information presented in these meetings to publicly-available material. Investors may listen
in on an analyst’s conference call given at the publication of our annual figures and our first, second and
third quarter results. Recordings of these calls are available on our website as are copies of presentations
made to investors and analysts.

Home member state for purposes of the EU Transparency Directive

The Netherlands is the home member state of the Company for the purposes of the EU Transparency
Directive (Directive 2004/109/EC), as amended. As a result, the Company will be subject to financial and
other reporting obligations under the Dutch Financial Supervision Act and the Dutch financial reporting
supervision act (Wet toezicht financiéle verslaggeving) (the “Dutch Financial Reporting Supervision Act”),
which implement the EU Transparency Directive in the Netherlands.

Annual Accounts, Semi-annual Accounts and Quarterly Statements

Pursuant to the Dutch Financial Supervision Act, the Company must prepare the annual accounts and
make them available for inspection by the shareholders at the Company’s offices, within four months
following each financial year. The annual accounts must be accompanied by an audit opinion, an annual
report and certain other information required under Dutch law and a report of the Board of Directors.
The annual accounts must be signed by the members of the Board of Directors.

The annual accounts, the annual report, the other information required under Dutch law, the report of the
Board of Directors and the auditor’s statement must be made available to the shareholders for review as
from the day of the notice convening the annual General Meeting. The annual accounts must be adopted
by the General Meeting and filed with the AFM within five days after adoption.
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As soon as possible but in any event within two months following the first six months of the financial year,
the Company must prepare a semi-annual financial statement and make it publicly available. If the
semi-annual financial reporting is audited or reviewed, the independent auditor’s opinion must be made
publicly available together with the semi-annual financial reporting.

The Company is obliged to publish interim statements (inter alia containing an overview of important
transactions and their financial consequences) in the period starting ten weeks after and six weeks before
the first and second half of each financial year. Such interim statements include an explanation of the
important events and transactions that took place during the period between the start of the financial year
and publication of the interim statements and the consequences for the financial position of the Company.
The interim statements also include a general description of the financial position and the performance of
the Company during that period. The obligation to publish interim statements may change depending on
how the Netherlands will transpose the EU Directive 2013/50/EU which amends the Transparency
Directive.

The Company must publish and simultaneously send the annual, semi-annual and interim statements to
the AFM and comply with other reporting obligations, including those resulting from the listing of the
Shares on Euronext Amsterdam, in accordance with the relevant Dutch laws.

Dutch Financial Reporting Supervision Act

On the basis of the Dutch Financial Reporting Supervision Act, the AFM supervises the application of
financial reporting standards by, amongst others, companies whose corporate seat is in the Netherlands
and whose securities are listed on a regulated Dutch or foreign stock exchange.

Pursuant to the Financial Reporting Supervision Act, the AFM has an independent right to (i) request an
explanation from the Company regarding its application of financial reporting standards if based on
publicly known facts or circumstances, the AFM has reason to doubt that its financial reporting meets the
applicable standards; and (ii) recommend to the Company the publication of further explanations in
respect of its financial reporting. If the Company does not comply with such a request or recommendation,
the AFM may request that the Enterprise Chamber of the Court of Appeal in Amsterdam (the
“Enterprise Chamber”) orders the Company to (i) provide an explanation of the way it has applied the
applicable financial reporting standards to its financial reports or (ii) prepare its financial reports in
accordance with the Enterprise Chamber’s instructions.

Rules Governing Obligations of Shareholders to Make a Public Offer

Pursuant to the Dutch Financial Supervision Act and in accordance with Directive 2004/25/EC, also known
as the takeover directive, any shareholder who (individually or jointly) directly or indirectly obtains control
of a public company with limited liability with its corporate seat in the Netherlands and its shares admitted
to trading on a regulated market is required to make a public offer for all issued and outstanding shares in
that company’s share capital. Such control is deemed present if a (legal) person is able to exercise, alone or
acting in concert, at least 30 per cent. of the voting rights in the general meeting of shareholders of such
listed company. An exemption exists if such shareholder or group of shareholders reduces its holding
below 30 per cent. within 30 days of the acquisition of controlling influence provided that (i) the reduction
of its holding was not effected by a transfer of shares or depositary receipts to an exempted party and
(ii) during this period such shareholder or group of shareholders did not exercise its voting rights.

Furthermore, it is prohibited to make a public offer for shares of a listed company, such as the Shares,
unless an offer document has been made generally available that has been approved by the AFM. A public
offer may only be made by way of publication of an approved offer document unless inter alia an issuer
makes a public offer for securities it has issued itself. The public offer rules are intended to ensure that in
the event of a public offer, among others, sufficient information will be made available to the holders of
the shares, the holders of the shares will be treated equally, that there will be no abuse of inside
information and that there will be a proper and timely offer period.

Squeeze-out Procedures

Pursuant to Section 2:92a, of the Dutch Civil Code, a sharcholder who for his own account holds at least
95 per cent. of the issued share capital of a Dutch public company may initiate proceedings against the
minority shareholders jointly for the transfer of their shares to him or her. The proceedings are held before
the Enterprise Chamber and can be instituted by means of a writ of summons served upon each of the
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minority shareholders in accordance with the provisions of the Dutch Code of Civil Procedure (Wetboek
van Burgerlijke Rechtsvordering). The Enterprise Chamber may grant the claim for squeeze-out in relation
to all minority shareholders and will determine the price to be paid for the shares, if necessary after
appointment of one or three experts who will offer an opinion to the Enterprise Chamber on the value to
be paid for the shares of the minority shareholders. Once the order to transfer becomes final before the
Enterprise Chamber, the person acquiring the shares shall give written notice of the date and place of
payment and the price to the holders of the shares to be acquired whose addresses are known to him or
her. Unless the addresses of all of them are known to the acquiring person, such person is required to
publish the same in a daily newspaper with a national circulation.

The offeror under a public offer is also entitled to start a squeeze-out procedure if, following the public
offer, the offeror holds at least 95 per cent. of the outstanding share capital and represents at least 95 per
cent. of the total voting rights. The claim of a takeover squeeze-out must be filed with the Enterprise
Chamber within three months following the expiry of the acceptance period of the offer. The Enterprise
Chamber may grant the claim for a takeover squeeze-out in relation to all minority shareholders and will
determine the price to be paid for the shares, if necessary after appointment of one or three experts who
will offer an opinion to the Enterprise Chamber on the value to be paid for the shares of the minority
shareholders. In the event of a mandatory offer, the mandatory offer price is in principle deemed to be a
reasonable price that must be accepted by minority shareholders. In the event of a voluntary public offer,
the offered price is considered reasonable if at least 90 per cent. of the shares have been acquired.

The Dutch Civil Code also entitles those minority shareholders that have not previously tendered their
shares under an offer to transfer their shares to the offeror, provided that the offeror has acquired at least
95 per cent. of the outstanding share capital and represents at least 95 per cent. of the total voting rights.
With respect to price, the same procedure as for takeover squeeze-out proceedings initiated by an offeror
applies. This claim must also be filed with the Enterprise Chamber within three months following the
expiry of the acceptance period of the offer.

Obligations to Disclose Holdings and Transactions

Shareholders may be subject to notification obligations under the Dutch Financial Supervision Act.
Shareholders are advised to seek professional advice on these obligations.

The Company

The Company is required to notify the AFM immediately of the changes to its total share capital or voting
rights if its issued share capital or voting rights changes by 1 per cent. or more since the Company’s
previous notification. The Company must furthermore quarterly notify the AFM within eight days after the
relevant quarter, in the event its share capital or voting rights changed by less than 1 per cent. in that
relevant quarter since the Company’s previous notification.

Shareholders

Pursuant to the Dutch Financial Supervision Act, upon the Company becoming a listed company, each
shareholder who holds a substantial holding in the Company, should forthwith notify the AFM of such
substantial holding. A substantial holding means a holding of at least 3 per cent. of the Company’s share
capital or the ability to vote on at least 3 per cent. of the total voting rights. Any person who, directly or
indirectly, acquires or disposes of an actual or potential interest in the capital or voting rights of the
Company must immediately notify the AFM by means of a standard form, if, as a result of such acquisition
or disposal, the percentage of capital interest or voting rights held by such person, directly or indirectly, in
the Company, reaches, exceeds or falls below any of the following thresholds: 3 per cent., 5 per cent.,
10 per cent., 15 per cent., 20 per cent., 25 per cent., 30 per cent., 40 per cent., 50 per cent., 60 per cent.,
75 per cent. and 95 per cent.

A notification requirement also applies if a person’s direct or indirect interest in the Company’s share
capital or voting rights passively reaches, exceeds or falls below the abovementioned thresholds as a result
of a change in the Company’s total outstanding share capital or voting rights. Such notification has to be
made no later than the fourth trading day after the AFM has published the Company’s notification of the
change in its outstanding share capital and/or voting rights.
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Furthermore, every holder of 3 per cent. or more of the Company’s share capital or voting rights whose
interest at 31 December at midnight differs from a previous notification to the AFM must notify the AFM
within four weeks.

Controlled entities, within the meaning of the Dutch Financial Supervision Act, do not have notification
obligations under the Dutch Financial Supervision Act, as their, direct and indirect, interests are attributed
to their (ultimate) parent. Any person may qualify as a parent for purposes of the Dutch Financial
Supervision Act, including an individual. A person who has a 3 per cent. or larger interest in the
Company’s share capital or voting rights and who ceases to be a controlled entity for these purposes must
immediately notify the AFM. As of that moment, all notification obligations under the Dutch Financial
Supervision Act will become applicable to the former controlled entity.

For the purpose of calculating the percentage of capital interest or voting rights, the following interests
must, inter alia, be taken into account: (i) shares and voting rights directly held (or acquired or disposed of)
by any person; (ii) shares and voting rights held (or acquired or disposed of) by such person’s controlled
entity or by a third party for such person’s account or by a third party with whom such person has
concluded an oral or written voting agreement (including a discretionary power of attorney); (iii) voting
rights acquired pursuant to an agreement providing for a temporary transfer of voting rights against a
payment; (iv) shares which such person (directly or indirectly) or third party referred to above, may acquire
pursuant to any option or other right to acquire shares; (v) shares which determine the value of certain
cash settled financial instruments such as contracts for difference and total return swaps; (vi) shares that
must be acquired upon exercise of a put option by a counterparty; and (vii) shares which are the subject of
another contract creating an economic position similar to a direct or indirect holding in those shares.
Special attribution rules apply to shares and voting rights which are part of the property of a partnership or
other community of property. A holder of a pledge or right of usufruct in respect of shares can also be
subject to the reporting obligations, if such person has, or can acquire, the right to vote on the shares. The
acquisition of (conditional) voting rights by a pledgee or beneficial owner may also trigger the reporting
obligations as if the pledgee or beneficial owner were the legal holder of the shares.

For the same purpose, the following instruments qualify as “shares”: (i) shares, (ii) depositary receipts for
shares (or negotiable instruments similar to such receipts), (iii) negotiable instruments for acquiring the
instruments under (i) or (ii) (such as convertible bonds), and (iv) options for acquiring the instruments
under (i) or (ii).

As from 1 July 2013, a requirement to notify the AFM of any gross short position was introduced. For the
notification of gross short positions the same thresholds apply as for notifying an actual or potential
interest in the capital and/or or voting rights of a Dutch listed company, as referred to above.

In addition, pursuant to Regulation (EU) No 236/2012, each person holding a net short position attaining
0.2 per cent. of the issued share capital of a Dutch listed company is required to report it to the AFM.
Each subsequent increase of this position by 0.1 per cent. above 0.2 per cent. will also need to be reported.
Each net short position equal to 0.5 per cent. of the issued share capital of a Dutch listed company and any
subsequent increase of that position by 0.1 per cent. will be made public via the AFM short selling register.
To calculate whether a natural person or legal person has a net short position, their short positions and
long positions must be set-off. A short transaction in a share can only be contracted if a reasonable case
can be made that the shares sold can actually be delivered, which requires confirmation of a third party
that the shares have been located.

Public registry

The AFM does not issue separate public announcements of these notifications. It does, however, keep a
public register of all notifications under the Dutch Financial Supervision Act on its website www.afm.nl.
Third parties can request to be notified automatically by email of changes to the public register in relation
to a particular company’s shares or a particular notifying party.

Identity of Shareholders

The Company may request Euroclear Nederland, admitted institutions, intermediaries, institutions abroad,
and managers of an investment institution, to provide certain information on the identity of its
shareholders. Such request may only be made during a period of 60 days up to the day on which the
general meeting of shareholders will be held. No information will be given on shareholders with an interest
of less than 0.5 per cent. of the issued share capital. A shareholder who, individually or together with other
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Shareholders, holds an interest of at least 10 per cent. of the issued share capital may request the Company
to establish the identity of its shareholders. This request may only be made during a period of 60 days until
(and not including) the 42nd day before the day on which the general meeting of shareholders will be held.

Insider trading and market manipulation
Reporting of insider transactions

The rules on preventing market abuse set out in the Dutch Financial Supervision Act are applicable to the
Company, the members of the Board of Directors, other insiders and persons performing or conducting
transactions in the securities of the Company. Certain important market abuse rules set out in the Dutch
Financial Supervision Act that are relevant for investors are described hereunder.

The Company is required to publish inside information. Pursuant to the Dutch Financial Supervision Act,
inside information is knowledge of specific (concrete) information directly or indirectly relating to the
issuer or the trade in its securities which has not yet been made public and publication of which could
significantly affect the trading price of the securities. At the time of publication, the Company must
simultaneously provide the AFM with such inside information. Furthermore, the Company must without
delay publish the inside information on its website and keep it available on the Company’s website for at
least one year.

It is prohibited for any person to use inside information within or from the Netherlands or a non-EU
member state by conducting or effecting a transaction in the Shares. In addition, it is prohibited for any
person to pass on inside information relating to the Company or the trade in its securities to a third party
or to recommend or induce, on the basis of inside information, any person to conduct a transaction in
securities of the Company. Furthermore, it is prohibited for any person to manipulate the market, for
instance by conducting transactions which could lead to an incorrect or misleading signal of the supply of,
the demand for or the price of the securities.

Insiders within the meaning of the Dutch Financial Supervision Act are obliged to notify the AFM,
ultimately on the fifth trading day after the transaction date, when they carry out or cause to be carried out,
for their own account, a transaction in the Shares or in securities the value of which is at least in part
determined by the value of the Shares. Insiders within the meaning of the Dutch Financial Supervision Act
in this respect are: (i) members of the Board of Directors, (ii) other persons who have a managerial
position and in that capacity are authorised to make decisions which have consequences for future
development and business prospects and who, on a regular basis, can have access to inside information
relating, directly or indirectly, to the Company, and (iii) certain persons closely associated with the persons
mentioned under (i) and (ii) designated by the Dutch Market Abuse Decree (Besluit marktmisbruik Wft).
The Dutch Financial Supervision Act and the regulations promulgated thereunder cover, infer alia, the
following categories of closely associated persons: (i) the spouse or any partner considered by national law
as equivalent to the spouse, (ii) dependent children, (iii) other relatives who have shared the same
household for at least one year at the relevant transaction date, and (iv) any legal person, trust or
partnership whose, among other things, managerial responsibilities are discharged by a person referred to
under (i) to (iii) immediately above or by the relevant member of the Board of Directors or other person
with any authority in respect of the Company as described above.

This notification obligation does not apply to transactions based on a discretionary management
agreement as described in Section 8 of the Dutch Market Abuse Decree. Under certain circumstances,
notification may be postponed until the date the value of the transactions performed for that person’s own
account, together with transactions carried out by the persons closely associated with that person, amounts
to €5,000 or more in the calendar year in question.

If a member of the Board of Directors has notified a transaction to the AFM under the Dutch Financial
Supervision Act as described above under “—Obligations to Disclose Holdings and Transactions”, such
notification is sufficient for purposes of the Dutch Financial Supervision Act as described in this
paragraph.

Code of conduct and insiders lists

Pursuant to the market abuse rules set out in the Dutch Financial Supervision Act, the Company shall
adopt rules governing the holding, reporting and carrying out of transactions in the Shares or in financial
instruments the value of which is determined by the value of the Shares by members of the Board of
Directors, as well as rules on compliance and suspected abuse for its employees. In addition, the Company
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shall draw up a list of persons who could have access to inside information on a regular basis and the
Company shall inform the persons concerned of the rules against insider trading and market manipulation
including the sanctions which can be imposed in the event of a violation of those rules.

Non-compliance

Non-compliance with the notification obligations and market abuse rules under the Dutch Financial
Supervision Act could lead to criminal fines, administrative fines, imprisonment or other sanctions. In
addition, non-compliance with some of the notification obligations under the Dutch Financial Supervision
Act may lead to civil sanctions, including suspension of the voting rights relating to the Shares held by the
offender for a period of not more than three years, voiding of a resolution adopted by the General Meeting
in certain circumstances and ordering the person violating the disclosure obligations to refrain, during a
period of up to five years, from acquiring Shares and/or voting rights in Shares.

133



PRINCIPAL AND SELLING SHAREHOLDER

As of the date of this Prospectus, the Company is a wholly owned subsidiary of the Selling Shareholder, a
holding company which itself is an indirect wholly owned subsidiary of BXR Group Limited. The following
table sets forth our principal and selling shareholder immediately prior to the Offering and giving effect to
the Offering:

Shares Owned
After Offering

Assuming Maximum Shares Owned
Number of Offer Assuming Full
Shares Owned Shares Issued and Exercise of Over-
Before the Offering Sold Allotment Option
Number % Number % Number %
RPG Property BV. ...... ... ..... 18,000,000 100.0 8,100,000  39.9 6,269,546  30.9
Public Float .................. ... — — 12,203,030  60.1 14,033,484  69.1
Total . ... ... ... ... . 18,000,000 100.0 20,303,030 100.0 20,303,030 100.0

BXR Group Limited is an international investment group with a diverse range of global interests. While it
remains a substantial investor in Central Europe, it has in recent years diversified its investment activities
to include investments in Western Europe, the Americas, Africa, Asia and Australia. BXR Group Limited
typically takes large or controlling stakes in companies and is active in the management of its investments.
In addition to its investment in the Company, BXR Group Limited currently has investments in mining,
logistics, green energy, financial services, agriculture, education and other industries. The following chart
sets forth the structure of BXR Group, to the extent relevant, prior to the Offering:

BXR Group Limited

BXR Holdings (Cyprus) BXR Real Estate Investments B.V.
Limited

RPG RE Management

S.I.0., (in liquidation)
RPG Property B.V.

Domus N.V. RPG Sluzby s.r.o.

(facility management)

: Management
[ - contracts

RPG Byty, s.r.o

O  Netherlands

B Czech Republic

O  British Virgin Islands
O Cyprus

BXR Group Limited is owned by a number of North American and EU investors. The largest single
shareholder of the group is Zdenek Bakala, who, together with his family, holds a non-controlling 50 per
cent. stake. In addition, a trust associated with the family of Peter Kadas, a non-executive director of the
Company, owns a minority interest in BXR Group Limited. After the Offering, BXR Group Limited will
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undergo a corporate reorganisation, which is expected to result in the ultimate holding company of the
Company and RPG Sluzby becoming BXR Holdings (Cyprus) Limited. There will be no change in the
indirect ownership of the Company or RPG Sluzby by the ultimate shareholders described in this
paragraph.

The Reorganisation

The Company was incorporated on 13 February 2014 as a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid). On 11 April 2014, the Company entered into a share
premium contribution agreement with the Selling Shareholder, pursuant to which the Selling Shareholder
contributed the shares in the capital of RPG Byty to the Company. The value attributed to RPG Byty,
which will be accounted for by the Company as share premium in a separate (freely) distributable reserve,
amounted to CZK 9,860,060,000 (€359,462,632). The Company has used an amount of €3,555,000 of the
share premium reserve to pay up the Shares that were issued on 11 April 2014. The value of the shares of
RPG Byty for purposes of this transfer was determined on the basis of a decision of the Board of Directors.
The Board of Directors considered the EPRA NAV of RPG Byty as at 31 December 2013 in determining
this value. The shares in the capital of RPG Byty were transferred to the Company pursuant to a share
transfer deed on 11 April 2014. On 15 April 2014, the Company was converted into a public company with
limited liability (naamloze vennootschap) for purposes of the Offering. A further amendment of the
Company’s articles of association, which will result in the adoption of the Articles of Association as
referred to in this Prospectus, will take place before Settlement.

In connection with the reorganisation as described in the preceding paragraph (the ‘“Reorganisation”), the
Company acceded to the Intercreditor Agreement and replaced the Selling Shareholder as the pledgor of
shares of RPG Byty under the share pledge agreement securing the Senior Secured Notes, the Currency
Swaps, the Long Call Option and the Revolving Credit Facility. The Selling Shareholder was released from
its obligations under these agreements.

In connection with the contribution of the shares in the capital of RPG Byty by the Selling Shareholder, on
11 April 2014, the Company entered into a cooperation agreement with RPGI regarding compliance with
the terms of the Privatisation Agreement, which replaced the cooperation agreement between the Selling
Shareholder and RPGI. See “Related Party Transactions—Certain Relationships and Related Party
Transactions—Agreement on Cooperation with RPGI” for a description of this cooperation agreement.

RPG Sluzby became a wholly owned subsidiary of the Selling Shareholder on 2 April 2014. The Company
or the Group intends to acquire RPG Sluzby in the future, although there can be no assurance that it will
do so.
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RELATED PARTY TRANSACTIONS
Certain Relationships and Related Party Transactions

From time to time, we may enter into transactions with parties that have relationships with our shareholder
and its beneficial owner, BXR Group Limited. Although we do not have a formal related party transaction
policy, we believe that transactions with our affiliates are on terms obtainable from third parties for similar
products and services. See note 10 to the audited financial statements as at and for the year ended 2011
and note 9 to the audited financial statements as at and for the years ended 31 December 2012 and 2013
included in this Prospectus.

In the ordinary course of business we enter into service agreements, financial agreements, rental
agreements for non-residential properties and agreements regarding residential properties. Below is a
summary of the agreements with related parties that we believe are material.

Service Agreement with RPG Sluzby

On 1 January 2012, RPG Byty entered into the RPG Sluzby Service Agreement. Under the RPG Sluzby
Service Agreement, as amended, RPG Sluzby (or any subcontractors engaged by RPG Sluzby) provides us
with certain facility management services in connection with our properties, including repairs, renovation
of vacant units, maintenance services and technical supervision. The compensation paid by RPG Byty to
RPG Sluzby is cost plus a margin. The margin for 2013 was 2 per cent., and it will remain at 2 per cent. for
2014. The agreement is for an indefinite period of time. The agreement may be terminated subject to
24 months’ advance notice. The arrangements between RPG Byty and RPG Sluzby are conducted at arms’
length. In particular, RPG Byty does not use the services of RPG Sluzby on an exclusive basis and uses
other contractors when those contractors provide services on a more cost effective basis.

In the future, we intend to acquire RPG Sluzby from the Selling Shareholder in order to internalise the
facility management services currently provided by it. There can, however, be no assurance that we will be
successful in doing so.

Cooperation Agreement with Advanced World Transport a.s.

On 30 December 2011, RPG Byty entered into a cooperation agreement with Advanced World Transport
a.s. (“AWT”) to establish a group within the meaning of Section 5a of Czech Act No. 235/2004, on Valued
Added Tax (as amended, the “AWT Cooperation Agreement”). Pursuant to the AWT Cooperation
Agreement, AWT acts as a representative of the group and undertakes certain obligations to the Czech
financial authorities in respect of Valued Added Tax as well as for the payment of fines, penalties or default
interests regarding Value Added Tax. RPG Byty and AWT are jointly and severally liable for the fulfilment
of the group’s obligations arising under Czech tax law. In the event any member violates its obligations
under the AWT Cooperation Agreement, the other member is entitled to claim a contractual penalty of
CZK 20,000 for each violation. In the event that RPG Byty is required to meet all tax obligations of the
group or obligations on behalf of AWT there are recourse provisions that allow RPG Byty to reclaim from
AWT a part of the Value Added Tax settled which is related to the activities of AWT. RPG Byty is obliged
to pay AWT compensation corresponding to the total amount of the services actually rendered. The AWT
Cooperation Agreement will remain in force for as long as RPG Byty and AWT are members of the same
group of connected entities, however, the deregistration of the group can only be made up to 31 October of
each year with effect from 1 January of the following year.

Cash Pooling Agreements

RPG Byty has a two-way cash pooling agreement with RPG Sluzby under which each Company makes
available to each other up to CZK 20,000,000. Pursuant to the cash pooling agreement, the parties may
provide advances to each other for a period of one day. In the event that the overall balance of RPG
Sluzby’s bank account is not zero at the end of the business day, RPG Sluzby must provide RPG Byty with
a one-day loan in the amount corresponding to such positive balance. Interest on the loans is determined
in case of a positive balance or a negative balance as the aggregate amount of a reference rate plus a
margin. The cash pooling agreement may be terminated upon any party’s withdrawal from the cash pool
agreement with Ceska spofitelna, a.s.
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Cooperation Agreement with OKD a.s.

On 29 May 2009, RPG Byty entered into a cooperation agreement with OKD a.s. (“OKD”), which was
subsequently amended on 5 August 2009, 17 February 2010 and 31 May 2012 (as amended, the “OKD
Cooperation Agreement”). Under the OKD Cooperation Agreement, we must first offer vacant apartments
to certain OKD employees selected by OKD before offering the apartments on the public market. The
lease agreements may be concluded only with employees qualifying under certain non-discriminatory
criteria, such as a requirement that the employee is not already a tenant of one our other apartments with
state-regulated rent or is not subject to any criminal or other proceeding that could affect a tenant’s
obligations under its lease. OKD employees are offered a one-year lease with rent set at a 15 per cent.
discount to the relevant market price. We offer similar terms to certain large outside corporations. These
arrangements provide us with large and relatively consistent groups of renters, and the rental payments are
deducted directly from the employees’ payrolls to avoid delinquencies. The OKD Cooperation Agreement
may be rescinded by either party in the case of a material breach. The agreement will expire according to
its terms on 31 May 2015.

Non-Residential Lease Agreements with RPG RE Commercial

RPG Byty, as tenant, has entered into several non-residential lease agreements with RPG RE Commercial
to rent certain non-residential premises in Ostrava, Ostrava Poruba and Havifov (the “Lease
Agreements”). The rental payments under the Lease Agreements include rent for the non-residential
premises, rent for certain movable assets and services fees. The overall rent under the Lease Agreements is
approximately CZK 14 million per year exclusive of Valued Added Tax. The Lease Agreements may be
terminated (i) by either party upon three months’ notice, (ii) upon one month’s notice following RPG
Byty’s failure to pay the rent within 10 days after the due date or (iii) by mutual agreement of the parties.

Spin-off of Property to RPG RE Land

With effect from 31 December 2012, RPG Byty transferred certain plots of land located near its investment
properties to RPG RE Land. The transfer was effected as a corporate de-merger action conducted in
accordance with Czech law. RPG Byty and RPG RE Land have entered into arrangements relating to
access rights to our buildings that pass over the land transferred to RPG RE Land.

Cross Guarantee

Former OKD was a government-controlled enterprise, and as a result it owned and operated a large range
of businesses (including mining businesses, businesses ancillary to mining and real estate businesses). In
connection with the restructuring of Former OKD carried out in 2006, and pursuant to Czech law, RPG
Byty, OKD, a.s. (including OKK Koksovny, a.s. which inherited certain assets and liabilities of Former
OKD as a result of its subsequent demerger from Former OKD), Green Gas DPB, a.s., Advanced World
Transport, a.s., RPG Trading s.r.o. (defunct since January 2010), RPG RE Land, RPG RE Commercial
and other successor entities of Former OKD are subject to a statutory cross guarantee. The statutory cross
guarantee is deemed to be given by each successor entity in relation to the liabilities of the demerged entity
(Former OKD) that were assumed by each other successor entity on the date of the demerger (i.e. 31 May
2006). The aggregate liability under the cross guarantee of each successor entity is limited to the value of
the net assets of the guarantor as at the effective accounting date of the demerger, which was CZK
4,989 million with respect to RPG Byty.

The statutory cross guarantee can only be called if the principal debtor fails to pay its own debt.
Furthermore, the guarantee applies only to liabilities existing on the date of the demerger and does not
apply to any liabilities that existed before, or have arisen after, such date. As no claim has been made in
respect of the cross guarantee in the nearly eight years since the demerger occurred, we would expect the
likelihood of any claim being made will further diminish with the passage of time.

Settlement of Mining Damages Agreement

RPG Byty is a party to a settlement of mining damages agreement with OKD dated 18 April 2006. The
agreement was entered into in order to set forth basic guidelines for the settlement of damages to our 259
houses (a total of 450 units) incurred in connection with the mining activities of OKD. Under the
agreement, (i) RPG Byty undertakes to assert a claim for damages only on the basis of, and within the
terms and conditions stipulated in, the agreement and (ii) OKD undertakes to reimburse the damages in
the stipulated forms as follows: demolition and reimbursement of all the expenses connected with it,
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monetary compensation and reimbursement of expenses for providing housing replacement to affected
tenants should the demolition take place.

Resolution of Conflict of Interest Agreement

RPG Byty is a party to a resolution of conflict of interest agreement with OKD dated 18 April 2006. The
agreement was entered into in order to secure usage of the exclusive mining-seam by OKD and protect our
buildings and interests. Under the agreement, RPG Byty, among other things, (i) approves the mining
activities of OKD, (ii) undertakes to make the best effort to provide suitable land plots to third parties as
needed in connection with settlement between OKD and such third parties related to OKD’s mining
activities (on an individual basis with each such third party), (iii) undertakes to ask OKD for its opinion
prior to any transfer of our property to a third party, (iv) undertakes to consult with and ask OKD for a
binding opinion prior to any construction, reconstruction or improvement of our real property situated
within a mining area. OKD undertakes to reimburse us for damages that we incurred in connection with
the mining activities of OKD.

Service Agreements with Real Estate Companies

RPG Byty is a party to service agreements with RPG RE Land, s.r.o., RPG Sluzby, and RPG RE
Commerecial, its affiliates involved in real estate businesses. Pursuant to those agreements, we provide
certain back office services, including IT support and human resources management. The scope of services
provided differs between counterparties. Prior to the reorganisation described under “Business—History—
Personnel Reorganisation”, RPG Byty provided full property and asset management services to the other
related companies. The agreements are for an indefinite period and either party may terminate the
agreement upon providing notice for a minimum period of between one and six months. Payments to us
are on arms’ length terms.

Agreement on Cooperation with RPGI

On 11 April 2014, the Company entered into a cooperation agreement with RPGI regarding compliance
with the terms of the Privatisation Agreement, which replaced the cooperation agreement between the
Selling Shareholder and RPGI. As noted under “Business—Overview—History”, with regards to our
business, only one provision under the Privatisation Agreement remains binding on RPGI as the successor
in interest to Karbon Invest. Such provision provides that, upon any proposed sale of an individual
residential unit, RPGI is required to offer the residential unit pre-emptively to the current tenant at a price
determined in accordance with a price formula prescribed by the Privatisation Agreement, which may be
lower than the amount that may be realised if the relevant residential units were sold in the market. Under
the cooperation agreement with RPGI, the Company undertakes to support RPGI by procuring
compliance with the relevant provision of the Privatisation Agreement by RPG Byty, as the owning entity
of the residential portfolio. The Company also undertakes to inform RPGI in the event of a breach or
alleged breach of the relevant provision, as well as to co-operate with RPGI in respect of any disputes
arising in relation to the relevant provision. The Company further undertakes not to dispose of its interest
in RPG Byty, nor otherwise allow any third party to acquire control of RPG Byty, and not to dispose of the
portfolio or any part of it, or allow the portfolio or any part of it to be owned by a person other than RPG
Byty, unless the person that would control the majority of the shares or voting rights in the company that
owns the residential portfolio (or part thereof) enters into an agreement identical to the cooperation
agreement.
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THE OFFERING
Introduction

The Offering consists of an offering by the Company of up to 2,303,030 Offer Shares and the Selling
Shareholder of up to 9,900,000 Offer Shares. The Offer Shares are being (i) sold in the United States to
“qualified institutional buyers” or “QIBs” (as defined in Rule 144A) in reliance on Rule 144A and
(ii) offered and sold to institutional investors in various jurisdictions outside the United States in offshore
transactions in compliance with Regulation S. The Offering is made only in those jurisdictions where, and
only to those persons to whom, offer and sales of the Offer Shares may be lawfully made.

The Selling Shareholder has granted the Stabilisation Manager, on behalf of the Underwriters, the
Over-allotment Option, exercisable for a period of 30 days following the date of commencement of trading
of the Shares, pursuant to which the Stabilisation Manager may purchase at the Offer Price the
Over-allotment Shares, being up to 1,830,454 Shares, to cover over-allotments or short positions, if any, in
connection with the Offering.

Timetable

Subject to acceleration or extension of the timetable for, or withdrawal of, the Offering, the timetable
below sets forth certain expected key dates for the Offering.

Event Expected Date and Time
Start of Offering Period ................... 24 April 2014

End of Offering Period . .. ................. 7 May 2014, 12:00 CET

Expected pricing and allocation . .. ........... 7 May 2014

Commencement of trading in Offer Shares on
Euronext Amsterdam. ................... 8 May 2014

Settlement (payment and delivery) of the Offer
Shares ......... ... ... .. ... . 13 May 2014

The Company and the Selling Shareholder may, subject to the agreement of the Underwriters, adjust the
dates, times and periods given in the timetable and throughout this Prospectus. If the Company, the Selling
Shareholder and the Underwriters should decide to do so, the Company will make this public through a
press release, which will also be placed on the Company’s website. Any other material alterations will be
published in a press release on the Company’s website and in a supplement to this Prospectus (if required)
that is subject to the approval of the AFM.

Any acceleration of the timetable for the Offering will be published in a press release at least three hours
before the end of the original Offering Period, provided that any extension will be for a minimum of one
full day. Any extension of the timetable for the Offering will be published in a press release at least three
hours before the proposed end of the accelerated Offering Period. In any event, the Offering Period will be
at least six business days.

Offer Price and Number of Offer Shares

At the date of this Prospectus, the Offer Price is expected to be in the range of €16.50 to €20.50 (inclusive)
per Offer Share. The Offer Price, which may be higher or lower than the Offer Price Range, and the exact
number of Offer Shares offered will be determined by the Company, the Selling Shareholder and the
Underwriters after the end of the Offering Period, including any acceleration or extension, on the basis of
the results of the bookbuilding process and taking into account market conditions, a qualitative assessment
of demand for the Offer Shares and other factors deemed appropriate. The Offer Price and the exact
number of Offer Shares will be stated in the Pricing Statement, which will be published in a press release
on the Company’s website and be deposited with the AFM.

The Company, the Selling Shareholder and the Underwriters reserve the right to change the Offer Price
Range and/or increase the maximum number of Offer Shares before the end of the Offering Period. Any
such increase will be announced in a press release prior to the end of the Offering Period.

The Offer Price Range is an indicative price range and can be changed. Any increase in the top end of the
Offer Price Range on the last day of the Offering Period or the determination of an Offer Price above the
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Offer Price Range will result in the Offering Period being extended by at least two business days; any
increase in the top end of the Offer Price Range on the day prior to the last day of the Offering Period will
result in the Offering Period being extended by at least one business day. Any change in the number of
Offer Shares and/or the Offer Price Range will be announced in a press release on the Company’s website.

Offering Period

Subject to acceleration or extension of the timetable for the Offering, prospective investors may subscribe
for Offer Shares during the period commencing on 24 April 2014 and ending at 12:00 CET on 6 May 2014.
In the event of an acceleration or extension of the Offering Period, pricing, allotment, admission and first
trading of the Offer Shares, as well as payment for and delivery of the Offer Shares in the Offering may be
advanced or extended accordingly. If a significant new factor, material mistake or inaccuracy relating to the
information included in this Prospectus which is capable of affecting the assessment of the Offer Shares
arises or is noted before the Settlement Date, a supplement to this Prospectus will be published, the
Offering Period will be extended and investors who have already agreed to purchase Offer Shares may
withdraw their subscriptions within two business days following the publication of the supplement.

Allocation

The determination of the final Offer Price and the allocation of the Offer Shares is expected to take place
after termination of the Offering Period on or about 6 May 2014, subject to acceleration or extension of
the timetable for the Offering. The Offer Price, which may be set within, above or below the Offer Price
Range, which is an indicative price range, and the exact number of Offer Shares and, if applicable,
Over-allotment Shares, will be determined by the Selling Shareholder, in consultation with the Company,
following recommendations from the Global Coordinator, taking into account market conditions and other
factors. In the event that the Offering is over-subscribed, investors may receive fewer Offer Shares than
they applied to subscribe for. The Underwriters may, at their own discretion and without stating the
grounds therefor, reject any subscriptions wholly or partly. Allotment of the Offer Shares to investors will
be determined by the Company and the Selling Shareholder in consultation with the Underwriters. The
Underwriters will notify investors of any allotment of Offer Shares to them.

Investors participating in the Offering will be deemed to have checked whether and to have confirmed they
meet the requirements of the selling and transfer restrictions in “Selling and Tiransfer Restrictions”. If in
doubt, investors should consult their professional advisers.

Payment

Payment (in euros) for the Offer Shares, and payment for the Over-allotment Shares pursuant to the
Over-allotment Option, if such option has been exercised prior to the Settlement Date, is expected to take
place on the Settlement Date. Taxes and expenses, if any, must be borne by the investor. Investors must pay
the Offer Price in immediately available funds on or before the Settlement Date (or earlier in the case of
an early closing of the Offering Period and consequential acceleration of pricing, allocation,
commencement of trading and Settlement).

Delivery and Listing of Shares

The Offer Shares will be delivered in book-entry form through the facilities of Euroclear Nederland with
registered address at Herengracht 459-469, 1017 BS Amsterdam, The Netherlands—(Chamber of
Commerce registration n° 34 216 825).

Application has been made for the Shares to be accepted for clearance through the book-entry facilities of
Euroclear Nederland.

Delivery of the Offer Shares, and Over-allotment Shares pursuant to the Over-allotment Option, if such
option has been exercised prior to the Settlement Date, will take place on the Settlement Date, which is
expected to take place on or about 13 May 2014, through the book-entry facilities of Euroclear Nederland,
in accordance with their normal settlement procedures applicable to equity securities and against payment
for the Shares in immediately available funds.

Application has been made to list the Shares on Euronext Amsterdam under the symbol “DOMUS” with
ISIN code NL0010733416. Subject to acceleration or extension of the timetable for the Offering, trading
on an “as-if-and-when-issued/delivered” basis in the Offer Shares is expected to commence on or about
7 May 2014.
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The closing of the Offering may not take place on the Settlement Date or at all if certain conditions or
events referred to in the Underwriting Agreement are not satisfied or waived or occur on or prior to such
date. See “Plan of Distribution”.

If Settlement does not take place on the Settlement Date as planned or at all, the Offering may be
withdrawn, in which case all subscriptions for Offer Shares will be disregarded, any allotments made will be
deemed not to have been made and any subscription payments made will be returned without interest or
other compensation. Any dealings in Offer Shares prior to Settlement are at the sole risk of the parties
concerned.

Ranking and Dividends

The Offer Shares and, if the Over-allotment Option will be exercised, any Over-allotment Shares will,
upon issue, rank equally in all respects. The Shares will carry dividend rights as of the date of issue. See
“Dividends and Dividend Policy”.

Dilution

As a result of the issuance of the Offer Shares, the voting interest of the Selling Shareholder will be
diluted. The maximum dilution for the Selling Shareholder would be 39.9 per cent., assuming the issuance
and sale of the maximum number of Offer Shares.

Listing Agent and Paying Agent

Kempen & Co N.V. is the listing agent with respect to the admission to listing and trading of the Shares on
Euronext Amsterdam and is also acting as paying agent for the Shares in the Netherlands. The address of
Kempen & Co N.V. is Beethovenstraat 300, 1077 WZ Amsterdam, The Netherlands.
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PLAN OF DISTRIBUTION
Introduction

On the date of this Prospectus, the Company, the Selling Shareholder and the Global Coordinator on
behalf of the Underwriters entered into an underwriting agreement (the “Underwriting Agreement”)
relating to the offer and sale of the Offer Shares in connection with the Offering. Under the terms and
subject to the conditions set forth in the Underwriting Agreement, the Underwriters have severally agreed
to procure purchasers for or, failing which, to purchase themselves, the Offer Shares. The proportion of
Offer Shares that each Underwriter may severally be required to purchase is indicated below.

% of total

Underwriters Offer Shares
J.P. Morgan Securities pIC. . . . .. oottt e 80.00
Kempen & Co N V. L 10.00
Wood & Company Financial Services a.s. ... ... ..t 10.00
Total . .o 100.00

The Underwriting Agreement provides that the obligations of the Underwriters to procure purchasers for
or, failing which, to purchase themselves the Offer Shares, and, if applicable, the Over-allotment Shares,
are subject to: (i) entry into a pricing agreement between the Company, the Selling Shareholder and the
Global Coordinator on behalf of the Underwriters, which will contain the Offer Price; (ii) receipt of
opinions on certain legal matters from counsel; (iii) receipt of customary officers’ certificates; (iv) the
absence of a suspension of trading on Euronext Amsterdam or certain other markets; (v) the absence of a
material adverse change in the Company’s financial conditions or business affairs or in the financial
markets; and (vi) certain other conditions.

In consideration of the agreement by the Underwriters to procure purchasers for or, failing which, to
purchase themselves, the Offer Shares and, if applicable, the Over-allotment Shares, at the Offer Price and
subject to the Offer Shares being sold as provided for in the Underwriting Agreement, the Underwriting
Agreement provides for the Underwriters to be paid selling, underwriting and management commissions
of between 2.385 per cent. and 2.70 per cent. (depending on the size of the Offering) of the product of the
Offer Price and the aggregate number of Offer Shares and Over-allotment Shares, if any. This does not
include any incentive fees, which may be paid to the Underwriters at the discretion of the Company and
the Selling Shareholder.

The Offering consists of an offering by the Company of up to 2,303,030 Offer Shares and the Selling
Shareholder of up to 9,900,000 Offer Shares. The Offer Shares are being (i) sold in the United States to
“qualified institutional buyers” or “QIBs” (as defined in Rule 144A under the U.S. Securities Act) in
reliance on Rule 144A and (ii) offered and sold to institutional investors in various jurisdictions outside the
United States in offshore transactions in compliance with Regulation S under the U.S. Securities Act. The
Offering is made only in those jurisdictions where, and only to those persons to whom, offer and sales of
the Offer Shares may be lawfully made.

Any offer and sale in the United States will be made by affiliates of the Underwriters who are broker
dealers registered under the U.S. Securities Exchange Act of 1934, as amended (the “U.S. Exchange Act”).

Over-allotment and Stabilisation

In connection with the Offering, J.P. Morgan Securities plc as Stabilisation Manager, or its agents, on
behalf of the Underwriters, may, to the extent permitted by applicable laws, over-allot Shares or effect
transactions with a view to supporting the market price of the Shares, or any options, warrants or rights
with respect to, or other interests in, the Shares, if any, or other securities of the Company. These activities
may raise or maintain the market price of the Shares above independent market levels or prevent or retard
a decline in the market price of the Shares. Such transactions may be effected on Euronext Amsterdam, in
the over-the-counter markets or otherwise. The Stabilisation Manager and its agents are not required to
engage in any of these activities and, as such, there is no assurance that these activities will be undertaken.
Such stabilisation, if commenced, may be discontinued at any time and must be brought to an end within
30 days after the First Trading Date. Save as required by law or regulation, the Stabilisation Manager does
not intend to disclose the extent of any stabilisation transactions under the Offering. The Stabilisation
Manager may, for stabilisation purposes, over-allot Shares up to a maximum of 15 per cent. of the total
number of Offer Shares sold in the Offering.
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None of the Company, the Selling Shareholder or any of the Underwriters makes any representation or
prediction as to the direction or the magnitude of any effect that the transactions described above may
have on the price of the Shares. In addition, none of the Company, the Selling Shareholder or any of the
Underwriters makes any representation that the Stabilisation Manager will engage in these transactions or
that these transactions, once commenced, will not be discontinued without notice.

Lock-up Arrangements

Pursuant to the Underwriting Agreement, the Company and the Selling Shareholder have agreed with the
Underwriters that, for a period of 180 days after the Settlement Date, they will not, subject to certain
customary exceptions, without the prior consent of the Global Coordinator, offer, pledge, sell, contract to
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option right
or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any Shares or any
securities exchangeable for or convertible into or exercisable for Shares, or enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the
Shares, whether any such transactions are to be settled by delivery of the Shares or other securities, in cash
or otherwise.

General

Certain of the Underwriters and/or their respective affiliates have in the past engaged and may in the
future, from time to time, engage in commercial banking, investment banking and financial advisory and
ancillary activities in the ordinary course of their business with the Company or the Selling Shareholder or
any parties related to any of them, in respect of which they have received and may in the future receive
customary fees and commissions. In addition, J.P. Morgan Securities plc acted as an initial purchaser in
connection with the issuance of Senior Secured Notes by RPG Byty and currently holds certain of the
Senior Secured Notes. Furthermore, in connection with the Offering, each of the Underwriters and any of
its affiliates acting as an investor for its own account may take up the Offer Shares and Over-allotment
Shares (if any) and, in that capacity, may retain, purchase or sell for its own account such securities and any
securities of the Company or related investments, and may offer or sell such securities or other investments
otherwise than in connection with the Offering. Accordingly, references in this Prospectus to the Offer
Shares or the Over-allotment Shares being offered or placed should be read as including any offering or
placement of securities to any of the Underwriters and any affiliate acting in such capacity. The
Underwriters do not intend to disclose the extent of any such investment or transaction otherwise than in
accordance with any legal or regulatory obligation to do so.

Selling Restrictions
General

No public offer is being made and no one has taken any action that would, or is intended to, permit a
public offering of the Offer Shares to be made in any country or jurisdiction, other than the Netherlands,
where any such action for that purpose is required. Accordingly, the Offer Shares may not be offered or
sold, directly or indirectly, and neither this offer document nor any other offering material or
advertisement in connection with the Offer Shares may be distributed or published in or from any country
or jurisdiction except in compliance with any applicable rules and regulations of such country or
jurisdiction. It is the responsibility of any person who receives a copy of this Prospectus to satisfy himself or
herself as to full observance of the laws of any relevant territory in respect of any actions he or she may
take, including obtaining of any requisite governmental or other consent or the observance of any requisite
formalities and the payment of any issue, transfer or other taxes due in such territory.

United States

The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be
offered or sold within the United States except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act. Accordingly, the Offer Shares are only
to be offered and sold outside the United States in offshore transactions in compliance with Regulation S,
and sold within the United States to QIBs in reliance upon Rule 144A.
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United Kingdom

Any offer or sale of the Offer Shares may only be made to persons in the United Kingdom who are
“qualified investors” or otherwise in circumstances that do not require publication by the Company of a
prospectus pursuant to section 85(1) of the UK Financial Services and Markets Act 2000. Any investment
or investment activity to which this offer document relates is available only to, and will be engaged in only
with, investment professionals falling within Article 19(5), or fall within section 49(2)(a) to (d) (“high net
worth; unincorporated associations, etc.”’) of the UK Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 or other persons to whom such investment or investment activity may lawfully be
made available (together, “relevant persons”). Persons who are not relevant persons should not take any
action on the basis of this offer document and should not act or rely on it.

European Economic Area

In relation to each state which is a party to the agreement relating to the European Economic Area (an
“EEA State”) and which has implemented the Prospectus Directive (a “Relevant Member State”), with
effect from and including the date on which the Prospectus Directive is implemented in that Relevant
Member State, an offer to the public of any Offer Shares which are the subject of the Offering
contemplated by this Prospectus may not be made in that Relevant Member State prior to the publication
of a prospectus in relation to the Offer Shares which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State, all in
accordance with the Prospectus Directive, except that an offer to the public in that Relevant Member State
of any Offer Shares may be made at any time under the following exemptions under the Prospectus
Directive, if they have been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 natural or, if the Relevant Member State has implemented the relevant provision of
Directive 2010/73/EU, 150, natural or legal persons (other than Qualified Investors), as permitted
under the Prospectus Directive;

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Offer Shares shall require the Company, the Selling Shareholder or any
Underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any Offer Shares in
any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the Offering and any Offer Shares to be offered so as to enable an investor to
decide to purchase any Offer Shares, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression “Prospectus
Directive” means Directive 2003/71/EC (and amendments thereto, including Directive 2010/73/EU, to the
extent implemented in the Relevant Member State), and includes any relevant implementing measure in
each Relevant Member State and the expression ‘2010 PD Amending Directive” means Directive
2010/73/EU.

Australia

ASIC has not reviewed this document or commented on the merits of investing in the Securities nor has
any other Australian regulator. No offer of Securities is being made in Australia, and the distribution or
receipt of this document in Australia does not constitute an offer of securities capable of acceptance by any
person in Australia, except in the limited circumstances described below relying on certain exemptions in
the Corporations Act. This document may only be provided in Australia to select investors who are able to
demonstrate that they are “wholesale clients” for the purposes of Chapter 7 of the Corporations Act and
fall within one or more of the following categories of Exempt Investors: “sophisticated investors” or
“professional investors”, who meet the criteria set out in, respectively, section 708(8) and section 708(11)
and as defined in section 9 of the Corporations Act, experienced investors who receive the offer through an
Australian financial services licensee, where all of the criteria set out in section 708(10) of the
Corporations Act have been satisfied or senior managers of the Company (or a related body, including a
subsidiary), their spouse, parent, child, brother or sister, or a body corporate controlled by any of those
persons, as referred to in section 708(12) of the Corporations Act.
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TRANSFER RESTRICTIONS

The Shares have not been and will not be registered under the U.S. Securities Act or the applicable
securities laws of any state or other jurisdiction of the United States and may not be offered, sold, pledged
or transferred within the United States, except pursuant to an applicable exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state
securities laws.

Each purchaser of the Offer Shares outside the United States in compliance with Regulation S will be
deemed to have represented and agreed that it has received a copy of this Prospectus and such other
information as it deems necessary to make an informed investment decision and that:

(1) the purchaser is authorised to consummate the purchase of the Offer Shares in compliance with all
applicable laws and regulations;

(2) the purchaser acknowledges that the Offer Shares have not been and will not be registered under the
U.S. Securities Act, or with any securities regulatory authority of any state of the United States, and,
subject to certain exceptions, may not be offered or sold within the United States;

(3) the purchaser and the person, if any, for whose account or benefit the purchaser is acquiring the Offer
Shares, was located outside the United States at the time the buy order for the Offer Shares was
originated and continues to be located outside the United States and has not purchased the Offer
Shares for the account or benefit of any person in the United States or entered into any arrangement
for the transfer of the Offer Shares or any economic interest therein to any person in the United
States;

(4) the purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate;

(5) the Offer Shares have not been offered to it by means of any “directed selling efforts” as defined in
Regulation S;

(6) the purchaser acknowledges that the Company shall not recognise any offer, sale, pledge or other
transfer of the Shares made other than in compliance with the above-stated restrictions;

(7) if it is acquiring any of the Offer Shares as a fiduciary or agent for one or more accounts, the
purchaser represents that it has sole investment discretion with respect to each such account and that
it has full power to make the foregoing acknowledgements, representations and agreements on behalf
of each such account; and

(8) the purchaser acknowledges that the Company, the Selling Shareholders, the Underwriters and their
respective affiliates will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements.

Each purchaser of the Offer Shares within the United States purchasing pursuant to an exemption from
the registration requirements of the U.S. Securities Act will be deemed to have represented and agreed
that it has received a copy of this Prospectus and such other information as it deems necessary to make an
informed investment decision and that:

(1) the purchaser is authorised to consummate the purchase of the Offer Shares in compliance with all
applicable laws and regulations;

(2) the purchaser acknowledges that the Offer Shares have not been and will not be registered under the
U.S. Securities Act or with any securities regulatory authority of any state of the United States and are
subject to restrictions on transfer;

(3) the purchaser: (i) is a qualified institutional buyer; (ii) is aware that the sale to it is being made
pursuant to an exemption from the registration requirements of the U.S. Securities Act; and (iii) is
acquiring such Offer Shares for its own account or for the account of a qualified institutional buyer;

(4) the purchaser is aware that the Offer Shares are being offered in the United States in a transaction
not involving any public offering in the United States within the meaning of the U.S. Securities Act;

(5) if in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Offer Shares,
or any economic interest therein, such Offer Shares or any economic interest therein may be offered,
sold, pledged or otherwise transferred only: (i) to a person whom the beneficial owner and/or any
person acting on its behalf reasonably believes is a “qualified institutional buyer” in a transaction
meeting the requirements of Rule 144A; (ii) in compliance with Regulation S; or (iii) in accordance
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with Rule 144 (if available), in each case in accordance with any applicable securities laws of any state
of the United States or any other jurisdiction;

(6) the purchaser acknowledges that the Offer Shares are “restricted securities” within the meaning of
Rule 144(a)(3) under the U.S. Securities Act and no representation is made as to the availability of
the exemption provided by Rule 144 for resales of any Offer Shares;

(7) the purchaser will not deposit or cause to be deposited such Offer Shares into any depositary receipt
facility established or maintained by a depositary bank other than a Rule 144A restricted depositary
receipt facility, so long as such Offer Shares are “restricted securities” within the meaning of
Rule 144(a)(3) under the U.S. Securities Act;

(8) the purchaser acknowledges that the Company shall not recognise any offer, sale, pledge or other
transfer of the Offer Shares made other than in compliance with the above-stated restrictions;

(9) if it is acquiring any of the Offer Shares as a fiduciary or agent for one or more accounts, the
purchaser represents that it has sole investment discretion with respect to each such account and that
it has full power to make the foregoing acknowledgements, representations and agreements on behalf
of such account; and

(10) the purchaser acknowledges that the Company, the Selling Shareholders, the Underwriters and their
respective affiliates will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires
any Offer Shares under, the offers contemplated hereby will be deemed to have represented, warranted
and agreed to and with each of the Underwriters, the Selling Shareholders and the Company that:

(1) it is a qualified investor within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive; and

(2) in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in
Article 3(2) of the Prospectus Directive, (i) the Offer Shares acquired by it in the offer have not been
acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons in
any Relevant Member State other than Qualified Investors or in other circumstances falling within
Article 3(2) of the Prospectus Directive and the prior consent of the Global Coordinator has been
given to the offer or resale; or (ii) where Offer Shares have been acquired by it on behalf of persons in
any Relevant Member State other than Qualified Investors, the offer of those Offer Shares to it is not
treated under the Prospectus Directive as having been made to such persons.

For the purposes of this provision, the expression an “offer” in relation to any of the Offer Shares in any
Relevant Member States means the communication in any form and by any means of sufficient information
on the terms of the offer and any Offer Shares to be offered so as to enable an investor to decide to
purchase or subscribe for the Offer Shares, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State.
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TAXATION

The statements herein regarding taxation are based on the laws and published practice in force in the
relevant jurisdictions as at the date of this Prospectus, all of which are subject to any changes in law
occurring after this date, including changes made on a retroactive basis, and to differing interpretations.
The following summary does not purport to be a comprehensive description of all of the tax considerations
which may be relevant to a decision to purchase, hold or dispose of the Shares and does not purport to deal
with the tax consequences applicable to all categories of investors, some of which (such as dealers in
securities or commodities) may be subject to special rules. Prospective purchasers of the Shares are advised
to consult their own tax advisors concerning the overall tax consequences of their ownership of the Shares.

Certain Dutch Tax Considerations
Introduction

The following summary outlines certain principal Dutch tax consequences of the acquisition, holding and
disposal of the Shares, but does not purport to be a comprehensive description of all Dutch tax
considerations that may be relevant. For purposes of Dutch tax law, a holder of Shares may include an
individual or entity who does not have the legal title of these Shares, but to whom, nevertheless, the Shares
or the income thereof is attributed on the basis of such individual or entity having an interest in the Shares
or the income thereof or based on specific statutory provisions.

This summary is therefore intended as general information only and each potential investor should consult
a professional tax adviser about the tax consequences of the acquisition, holding and disposal of Shares.

This summary is based on tax legislation, published case law, treaties, regulations and published policy, in
each case as in force as at the date of this Prospectus, and does not take into account any developments or
amendments thereof after that date whether or not such developments or amendments have retroactive
effect.

This summary does not address the Dutch tax consequences for:

(a) Shareholders holding a substantial interest (aanmerkelijk belang) or deemed substantial interest (fictief
aanmerkelijk belang) in the Company and Shareholders of whom a certain related person holds a
substantial interest in the Company. Generally speaking, a substantial interest in the Company arises
if a person, alone or, where such person is an individual, together with his or her partner (a statutory
defined term), directly or indirectly, holds or is deemed to hold (i) an interest of 5 per cent, or more of
the total issued capital of the Company or of 5 per cent. or more of the issued capital of a certain class
of shares of the Company, (ii) rights to acquire, directly or indirectly, such interest, or (iii) certain
profit sharing rights in the Company;

(b) investment institutions (fiscale beleggingsinstellingen);

(c) pension funds, exempt investment institutions (vrijgestelde beleggingsinstellingen) or other entities that
are not subject to or exempt from Dutch corporate income tax;

(d) persons to whom Shares and the income therefrom are attributed based on the separated private
assets (afgezonderd particulier vermogen) provisions of the Dutch Income Tax Act 2001 (Wer
inkomstenbelasting 2001) and the Dutch Gift and Inheritance Tax Act 1956 (Successiewet 1956);

(e) entities which are a resident of Aruba, Curacao or Saint Maarten that have an enterprise which is
carried on through a permanent establishment or a permanent representative on Bonaire, Saint
Eustatius or Saba;

(f) Shareholders which are not considered the beneficial owner (uiteindelijk gerechtigde) of these Shares
or the benefits derived from or realised in respect of these Shares;

(g) holders of Shares for which Shares or any benefits derived or deemed to be derived from such Shares
have a connection with their past, present or future employment or membership of a management
board (bestuurder) or a supervisory board (commissaris); and

(h) corporate Shareholders who qualify for the participation exemption (deelnemingsvrijstelling).
Generally speaking, a shareholding is considered to qualify as a participation for the participation
exemption if it represents an interest of 5 per cent. or more of the nominal paid-up share capital and is
not considered a portfolio investment which is not a qualifying portfolio investment (kwalificerende
beleggingsdeelneming).
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Where this summary refers to The Netherlands, such reference is restricted to the part of the Kingdom of
The Netherlands that is situated in Europe and the legislation applicable there.

Dividend tax
Withholding of dividend tax

The Company is required to withhold 15 per cent. Dutch dividend tax in respect of dividends paid on
Shares. In the Dutch Dividend Tax Act 1965 (Wet op de dividendbelasting 1965), dividends are defined as
the proceeds from Shares, which include:

(a) direct or indirect distributions of profit, regardless of their name or form;

(b) liquidation proceeds, proceeds on redemption of Shares and, as a rule, the consideration for the
repurchase of Shares by the Company in excess of its average paid-in capital recognised for Dutch
dividend tax purposes, unless a particular statutory exemption applies;

(c) the nominal value of Shares issued to a holder of Shares or an increase in the nominal value of Shares,
to the extent that the nominal value of Shares or the increase thereof is not funded out of the
Company’s paid-in capital recognised for Dutch dividend tax purposes; and

(d) partial repayments of paid-in capital recognised for Dutch dividend tax purposes, if and to the extent
there are qualifying profit (zuivere winst), unless the general meeting of shareholders has resolved in
advance to make such repayment and provided that the nominal value of the Shares concerned has
been reduced by an equal amount by way of an amendment of the Company’s Articles of Association.

Credit for residents of The Netherlands

If a holder of Shares is a resident or deemed to be a resident of The Netherlands for Dutch corporate or
personal income tax purposes, Dutch dividend tax which is withheld with respect to proceeds from Shares
will generally be creditable and/or refundable for Dutch corporate income tax or Dutch personal income
tax purposes.

Relief or refund for non-residents of The Netherlands

If a holder of Shares is a resident of a country other than The Netherlands, and (i) such holder is a
corporate entity which is a resident of a member state of the EU or of a designated state that is a party to
the Agreement on the European Economic Area, holding Shares in respect of which the Company is not
required to withhold dividend tax pursuant to Dutch statutory provisions as implemented to comply with
requirements pursuant to the EU Parent/Subsidiary Directive (PbEU 2011, L 345); or (ii) if a treaty for the
avoidance of double taxation with respect to taxes on income is in effect between The Netherlands and that
country, and such holder is a resident for the purposes of such treaty, such holder may, depending on the
terms of that particular treaty, qualify for full or partial relief at source or for a refund in whole or in part
of the Dutch dividend tax.

Corporate and personal income tax
Residents of The Netherlands

If a holder of Shares is a resident of The Netherlands or deemed to be a resident of The Netherlands for
Dutch corporate income tax purposes and is fully subject to Dutch corporate income tax or is only subject
to Dutch corporate income tax in respect of an enterprise to which Shares are attributable, income derived
from Shares and gains realised upon the redemption or disposal of Shares is generally taxable in The
Netherlands (at up to a maximum rate of 25 per cent.).

If an individual holder of Shares is a resident of The Netherlands, deemed to be a resident of The
Netherlands for Dutch personal income tax purposes or who has opted to be treated as a resident of The
Netherlands for personal income tax purposes, income derived from Shares and gains realised upon the
redemption or disposal of Shares is taxable at the progressive rates (at up to a maximum rate of
52 per cent.) under the Dutch Income Tax Act 2001 if:

(a) such holder is an entrepreneur (ondernemer) and has an enterprise to which Shares are attributable or
such holder has, other than as a shareholder, a co-entitlement to the net worth of an enterprise
(medegerechtigde), to which enterprise Shares are attributable; or
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(b) such income or gains qualify as income from miscellaneous activities (resultaat uit overige
werkzaamheden), which includes activities with respect to Shares that exceed regular, active portfolio
management.

If neither condition (a) nor (b) above applies, an individual that holds Shares will be subject to Dutch
personal income tax on the basis of a deemed return on income from savings and investments (sparen en
beleggen) rather than on the basis of income actually earned or realised. This deemed return on income
from savings and investments has been fixed at a rate of 4 per cent. of the individual’s yield basis
(rendementsgrondslag) at the beginning of the calendar year, insofar as the individual’s yield basis exceeds a
certain threshold (heffingvrij vermogen). The individual’s yield basis is determined as the fair market value
of certain qualifying assets held by the holder of Shares less the fair market value of certain qualifying
liabilities at the beginning of the calendar year. The fair market value of Shares will be included as an asset
in the individual’s yield basis. The 4 per cent. deemed return on income from savings and investments will
be taxed at a flat rate of 30 per cent.

Non-residents of The Netherlands

If a holder of Shares is not a resident of The Netherlands, deemed to be a resident of The Netherlands for
Dutch corporate or personal income tax purposes, nor has opted to be treated as a resident of The
Netherlands for personal income tax purposes, such holder is not liable to Dutch corporate income tax or
Dutch personal income tax in respect of income derived from Shares and gains realised upon the
redemption or disposal of Shares, unless:

(a) such holder is not an individual and such holder (i) has an enterprise that is, in whole or in part,
carried on through a permanent establishment or a permanent representative in The Netherlands to
which permanent establishment or a permanent representative Shares are attributable, or (ii) is other
than by way of securities entitled to a share in the profit of an enterprise or a co-entitlement to the net
worth of an enterprise which is effectively managed in The Netherlands and to which enterprise
Shares are attributable. This income is subject to Dutch corporate income tax at up to a maximum
rate of 25 per cent.;

(b) such holder is an individual and such holder (i) has an enterprise or an interest in an enterprise that is,
in whole or in part, carried on through a permanent establishment or a permanent representative in
The Netherlands to which permanent establishment or permanent representative Shares are
attributable, or (ii) realises income or gains with respect to Shares that qualify as income from
miscellaneous activities in The Netherlands which include activities with respect to Shares that exceed
regular, active portfolio management or (iii) is other than by way of securities entitled to a share in the
profit of an enterprise that is effectively managed in The Netherlands and to which enterprise Shares
are attributable.

Income derived from Shares as specified under (i) and (ii) by an individual is subject to Dutch personal
income tax at progressive rates up to a maximum rate of 52 per cent,. Income derived from a share in the
profit as specified under (iii) that is not already included under (i) or (ii) will be taxed on the basis of a
deemed return on income from savings and investments (as described above under “—Residents of The
Netherlands™). The fair market value of such share in the profit of an enterprise (which includes Shares)
will be part of the individual’s Dutch yield basis.

Gift and inheritance tax
Residents of The Netherlands

Generally, gift tax or inheritance tax (schenkbelasting of erfbelasting) will be due in The Netherlands in
respect of the acquisition of Shares by way of a gift by, or on behalf of, or on the death of, a holder of
Shares that is a resident or deemed to be a resident of The Netherlands for the purposes of the Dutch Gift
and Inheritance Tax Act 1956 at the time of the gift or his or her death. A gift made under a condition
precedent is for purposes of the Dutch Gift and Inheritance Tax Act 1956 deemed to be made at the time
the condition precedent is fulfilled and is subject to gift tax if the donor is, or is deemed to be, a resident of
The Netherlands at that time.
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A holder of Dutch nationality is deemed to be a resident of The Netherlands for the purposes of the Dutch
Gift and Inheritance Tax Act 1956 if he or she has been resident in The Netherlands and dies or makes a
gift within ten years after leaving The Netherlands. A holder of any other nationality is deemed to be a
resident of The Netherlands for the purposes of the Dutch Gift and Inheritance Tax Act 1956 if he or she
has been resident in The Netherlands and makes a gift within a 12-month period after leaving The
Netherlands. The same 12-month rule may apply to entities that have transferred their seat of residence
out of The Netherlands.

Non-residents of The Netherlands

No gift or inheritance tax will be due in The Netherlands in respect of the acquisition of Shares by way of a
gift by, or as a result of the death of a holder that is neither a resident nor deemed to be a resident of The
Netherlands for the purposes of the Dutch Gift and Inheritance Tax Act 1956. However, inheritance tax
will be due in the case of a gift of Shares by, or on behalf of, a holder, who at the date of the gift, was
neither a resident nor deemed to be a resident of The Netherlands for the purposes of Dutch gift or
inheritance tax, but such holder dies within 180 days after the date of the gift and at the time of his or her
death is a resident or deemed to be a resident of The Netherlands for the purposes of the Dutch Gift and
Inheritance Tax Act 1956. A gift made under a condition precedent is deemed to be made at the time the
condition precedent is fulfilled.

Value added tax

In general, no value added tax will arise in respect of payments in consideration for the issue of Shares or
in respect of a cash payment made under Shares, or in respect of a transfer of Shares.

Other taxes and duties

No registration tax, customs duty, transfer tax, stamp duty, capital tax or any other similar documentary tax
or duty will be payable in The Netherlands by a holder of Shares in respect of, or in connection with the
subscription, issue, placement, allotment, delivery or transfer of Shares.

Certain U.S. Federal Income Tax Considerations

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230,
SHAREHOLDERS ARE HEREBY NOTIFIED THAT (A) ANY DISCUSSION OF U.S. FEDERAL
TAX ISSUES IN THIS PROSPECTUS IS NOT INTENDED OR WRITTEN TO BE RELIED UPON,
AND CANNOT BE RELIED UPON, BY SHAREHOLDERS FOR THE PURPOSE OF AVOIDING
PENALTIES THAT MAY BE IMPOSED ON SHAREHOLDERS UNDER THE INTERNAL
REVENUE CODE; (B) SUCH DISCUSSION IS INCLUDED HEREIN BY THE COMPANY IN
CONNECTION WITH THE PROMOTION OR MARKETING (WITHIN THE MEANING OF
CIRCULAR 230) BY THE COMPANY OF THE TRANSACTIONS OR MATTERS ADDRESSED
HEREIN; AND (C) SHAREHOLDERS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

General

The following is a summary of certain U.S. federal income tax consequences of the acquisition, ownership
and disposition of Shares by a U.S. Holder (as defined below). This summary deals only with initial
purchasers of Shares that are U.S. Holders and that will hold the Shares as capital assets. The discussion
does not cover all aspects of U.S. federal income taxation that may be relevant to, or the actual tax effect
that any of the matters described herein will have on, the acquisition, ownership or disposition of Shares by
particular investors, and does not address state, local, foreign or other tax laws. This summary also does
not address tax considerations applicable to investors that own (directly or indirectly) 10 per cent. or more
of the voting stock of the Company, nor does this summary discuss all of the tax considerations that may be
relevant to certain types of investors subject to special treatment under the U.S. federal income tax laws
(such as financial institutions, insurance companies, investors liable for the alternative minimum tax or the
net investment income tax, individual retirement accounts and other tax-deferred accounts, tax-exempt
organisations, dealers in securities or currencies, investors that will hold the Shares as part of straddles,
hedging transactions or conversion transactions for U.S. federal income tax purposes or investors whose
functional currency is not the U.S. dollar).
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As used herein, the term “U.S. Holder” means a beneficial owner of Shares that is, for U.S. federal income
tax purposes, (i) an individual citizen or resident of the United States, (ii) a corporation created or
organised under the laws of the United States, any State thereof or the District of Columbia, (iii) an estate
the income of which is subject to U.S. federal income tax without regard to its source or (iv) a trust if a
court within the United States is able to exercise primary supervision over the administration of the trust
and one or more U.S. persons have the authority to control all substantial decisions of the trust, or the
trust has validly elected to be treated as a domestic trust for U.S. federal income tax purposes.

The U.S. federal income tax treatment of a partner in an entity treated as a partnership for U.S. federal
income tax purposes that holds Shares will depend on the status of the partner and the activities of the
partnership. Prospective purchasers that are entities treated as partnerships for U.S. federal income tax
purposes should consult their tax advisors concerning the U.S. federal income tax consequences to their
partners of the acquisition, ownership and disposition of Shares by the partnership.

This summary assumes that the Company will not be a passive foreign investment company (a “PFIC”) for
U.S. federal income tax purposes for the current taxable year, which the Company believes to be the case.
The Company’s possible status as a PFIC must be determined annually and therefore may be subject to
change. If the Company were to be a PFIC in any year, materially adverse consequences could result for
U.S. Holders.

This summary is based on the tax laws of the United States, including the Internal Revenue Code of 1986,
as amended, its legislative history, existing and proposed regulations thereunder, published rulings and
court decisions, as well as on the income tax treaty between the United States and The Netherlands (the
“Treaty”), all as of the date hereof and all subject to change at any time, possibly with retroactive effect.

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS FOR
GENERAL INFORMATION ONLY. ALL PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR
TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF ACQUIRING,
OWNING, AND DISPOSING OF THE SHARES, INCLUDING THEIR ELIGIBILITY FOR THE
BENEFITS OF THE TREATY, THE APPLICABILITY AND EFFECT OF STATE, LOCAL, FOREIGN AND
OTHER TAX LAWS AND POSSIBLE CHANGES IN TAX LAW.

Dividends
General

Distributions paid by the Company out of current or accumulated earnings and profits (as determined for
U.S. federal income tax purposes), before reduction for any Dutch withholding tax paid by the Company
with respect thereto, generally will be taxable to a U.S. Holder as foreign source dividend income, and will
not be eligible for the dividends received deduction allowed to corporations. Distributions in excess of
current and accumulated earnings and profits will be treated as a non-taxable return of capital to the
extent of the U.S. Holder’s basis in the Shares and thereafter as capital gain. However, the Company does
not maintain calculations of its earnings and profits in accordance with U.S. federal income tax accounting
principles. U.S. Holders should therefore assume that any distribution by the Company with respect to
Shares will be reported as ordinary dividend income. U.S. Holders should consult their own tax advisors
with respect to the appropriate U.S. federal income tax treatment of any distribution received from the
Company.

Dividends paid by the Company generally will be taxable to a non-corporate U.S. Holder at the special
reduced rate normally applicable to long-term capital gains, provided the Company qualifies for the
benefits of the Treaty and the Company is not treated as a PFIC in the taxable year in which the dividends
are paid or the preceding taxable year. The Company expects to qualify for the benefits of the Treaty and
does not believe that it will be treated as a PFIC for the current taxable year or the preceding taxable year.
A U.S. Holder will be eligible for this reduced rate only if it has held the Shares for more than 60 days
during the 121-day period beginning 60 days before the ex-dividend date and certain other conditions are
satisfied.

Effect of Dutch withholding taxes

As discussed in “Taxation—Certain Dutch Tax Consequences”, under current law, payments of dividends
by the Company to foreign investors are subject to a 15 per cent. Dutch withholding tax. For U.S. federal
income tax purposes, U.S. Holders will be treated as having received the amount of Dutch taxes withheld
by the Company, and as then having paid over the withheld taxes to the Dutch taxing authorities. As a
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result of this rule, the amount of dividend income included in gross income for U.S. federal income tax
purposes by a U.S. Holder with respect to a payment of dividends may be greater than the amount of cash
actually received by the U.S. Holder from the Company with respect to the payment.

A U.S. Holder generally will be entitled, subject to certain limitations, to a credit against its U.S. federal
income tax liability, or a deduction in computing its U.S. federal taxable income, for Dutch income taxes
withheld by the Company. For purposes of the foreign tax credit limitation, foreign source income is
classified in one of two “baskets”, and the credit for foreign taxes on income in any basket is limited to
U.S. federal income tax allocable to that income. Dividends paid by the Company generally will constitute
foreign source income in the “passive category income” basket. If a U.S. Holder receives a dividend from
the Company that qualifies for the reduced rate described above under “Dividends-General”, the amount
of the dividend taken into account in calculating the foreign tax credit limitation will in general be limited
to the gross amount of the dividend, multiplied by the reduced rate divided by the highest rate of tax
normally applicable to dividends. In certain circumstances, a U.S. Holder may be unable to claim foreign
tax credits (and may instead be allowed deductions) for foreign taxes imposed on a dividend if the U.S.
Holder has not held the Shares for at least 16 days in the 31-day period beginning 15 days before the
ex-dividend date.

U.S. Holders that are accrual basis taxpayers, and who do not otherwise elect, must translate Dutch taxes
into U.S. Dollars at a rate equal to the average exchange rate for the taxable year in which the taxes accrue,
while all U.S. Holders must translate taxable dividend income into U.S. Dollars at the spot rate on the date
received. However, cash basis and electing accrual basis U.S. Holders may translate Dutch taxes into U.S.
Dollars using the exchange rate in effect on the day the taxes are paid. Any such election by an accrual
basis U.S. Holder will apply for the taxable year in which it is made and all subsequent taxable years, and
cannot be revoked without the consent of the IRS.

Foreign currency dividends

Dividends paid in euro will be included in income in a U.S. dollar amount calculated by reference to the
exchange rate in effect on the day the dividends are received by the U.S. Holder, regardless of whether the
euro are converted into U.S. dollars at that time. If dividends received in euro are converted into U.S.
dollars on the day they are received, the U.S. Holder generally will not be required to recognise foreign
currency gain or loss in respect of the dividend income.

Sale or other Disposition

Upon a sale or other disposition of Shares, a U.S. Holder generally will recognise capital gain or loss for
U.S. federal income tax purposes equal to the difference, if any, between the amount realised on the sale
or other disposition and the U.S. Holder’s adjusted tax basis in the Shares. This capital gain or loss will be
long-term capital gain or loss if the U.S. Holder’s holding period in the Shares exceeds one year.
Long-term capital gains of non-corporate U.S. Holders are generally eligible for preferential rates of
taxation. The deductibility of capital losses is subject to limitations. Any gain or loss generally will be U.S.
source.

A U.S. Holder’s tax basis in a Share generally will be its U.S. dollar cost. The U.S. dollar cost of a Share
purchased with foreign currency will generally be the U.S. dollar value of the purchase price on the date of
purchase, or the settlement date for the purchase, in the case of Shares traded on an established securities
market, within the meaning of the applicable Treasury Regulations, that are purchased by a cash basis U.S.
Holder (or an accrual basis U.S. Holder that so elects). Such an election by an accrual basis U.S. Holder
must be applied consistently from year to year and cannot be revoked without the consent of the IRS. The
amount realised on a sale or other disposition of Shares for an amount in foreign currency will be the U.S.
dollar value of this amount on the date of sale or disposition. On the settlement date, the U.S. Holder will
recognise U.S. source foreign currency gain or loss (taxable as ordinary income or loss) equal to the
difference (if any) between the U.S. dollar value of the amount received based on the exchange rates in
effect on the date of sale or other disposition and the settlement date. However, in the case of Shares
traded on an established securities market that are sold by a cash basis U.S. Holder (or an accrual basis
U.S. Holder that so elects), the amount realised will be based on the exchange rate in effect on the
settlement date for the sale, and no exchange gain or loss will be recognised at that time.
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Disposition of Foreign Currency

Foreign currency received on the sale or other disposition of a Share will have a tax basis equal to the U.S.
dollar value of the amount realised on such sale or other disposition. Foreign currency that is purchased
generally will have a tax basis equal to the U.S. dollar value of the foreign currency on the date of
purchase. Any gain or loss recognised on a sale or other disposition of a foreign currency (including its use
to purchase Shares or upon exchange for U.S. dollars) will be U.S. source ordinary income or loss.

Passive Foreign Investment Company Considerations

The Company does not believe that it will be treated as a PFIC for the current taxable year or the
foreseeable future. A foreign corporation will be a PFIC in any taxable year in which, after taking into
account the income and assets of the corporation and certain subsidiaries pursuant to applicable
“look-through rules,” either (i) at least 75 per cent. of its gross income is “passive income” or (ii) at least
50 per cent. of the average value of its assets is attributable to assets which produce passive income or are
held for the production of passive income. Although rental income generally is passive income, certain
exceptions apply to allow a lessor to treat its rental income as non-passive. One exception provides that
rental income earned by a lessor from leasing real property will be treated as non-passive income if such
rental income is earned from leasing real property with respect to which the lessor, through its own officers
or staff of employees, regularly performs active and substantial management and operational functions while
the property is leased. The Company believes that the rental income that it takes into account for purposes
of the PFIC tests described above currently qualifies for this exception. The Company’s possible status as a
PFIC must be determined annually, however, and may be subject to change if such income fails to qualify for
this exception for any year. If the Company were to be treated as a PFIC in any year, U.S. Shareholders
generally would be required (i) to pay a special U.S. addition to tax on certain distributions and gains on sale
and (ii) to pay tax on any gain from the sale of Shares at ordinary income (rather than capital gains) rates in
addition to paying the special addition to tax on this gain. Additionally, dividends paid by the Company
would not be eligible for the special reduced rate of tax described above under “—Dividends-General”.
A U.S. Holder who owns, or is treated as owning, PFIC stock during any taxable year in which the Company
is classified as a PFIC may be required to file IRS Form 8621 (or any successor form). Prospective purchasers
should consult their tax advisers regarding the requirement to file IRS Form 8621 and the potential
application of the PFIC regime.

Backup Withholding and Information Reporting

Payments of dividends on, and proceeds from the disposition of, Shares paid by a U.S. paying agent or
other U.S. intermediary will be reported to the IRS and to the U.S. Holder as may be required under
applicable regulations. Backup withholding may apply to these payments if the U.S. Holder fails to provide
an accurate taxpayer identification number or certification of exempt status or fails to report all interest
and dividends required to be shown on its U.S. federal income tax returns. Certain U.S. Holders are not
subject to backup withholding. U.S. Holders should consult their tax advisors as to their qualification for
exemption from backup withholding and the procedure for obtaining an exemption.

Foreign Financial Asset Reporting

U.S. taxpayers that own certain foreign financial assets, including equity of foreign entities, with an
aggregate value in excess of $50,000 at the end of the taxable year or $75,000 at any time during the taxable
year (or, for certain individuals living outside the United States and married individuals filing joint returns,
certain higher thresholds) may be required to file an information report with respect to such assets with
their tax returns. The Shares are expected to constitute foreign financial assets subject to these
requirements unless the Shares are held in an account at a financial institution (in which case the account
may be reportable if maintained by a foreign financial institution). U.S. Holders should consult their tax
advisors regarding the application of the rules relating to foreign financial asset reporting.
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AVAILABLE INFORMATION

The Prospectus and the Company’s Articles of Association will be made available to investors at no cost at
the Company’s registered office, located at Jachthavenweg 109h, 1081 KM Amsterdam, The Netherlands.
Subject to selling and transfer restrictions, the Prospectus is also available to investors on the Company’s
website (www.domusnv.com). The posting of the Prospectus on the internet does not constitute an offer to
sell or a solicitation of an offer to buy any of the Shares to or from any person in any jurisdiction in which it
is unlawful to make such offer or solicitation to such person. The electronic version may not be copied,
made available or printed for distribution. Information on the Company’s website (www.domusnv.com) or
any other website does not form part of the Prospectus.

The Company has agreed that, for so long as any of the Shares are “restricted securities” within the
meaning of Rule 144(a)(3) under the U.S. Securities Act, it will, during any period in which it is neither
subject to Section 13 or 15(d) of the U.S. Exchange Act nor exempt from reporting pursuant to
Rule 12g3-2(b) under the U.S. Exchange Act, provide to any holder or beneficial owner of such restricted
securities or to any prospective purchaser of such restricted securities designated by such holder or
beneficial owner, on the request of such holder, beneficial owner or prospective purchaser, the information
required to be provided to such persons pursuant to Rule 144A(d)(4) under the U.S. Securities Act. The
Company is not currently subject to the periodic reporting requirements of the U.S. Exchange Act.
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DOCUMENTS INCORPORATED BY REFERENCE

The Articles of Association as they will read following their amendment prior to Settlement are
incorporated in, and form part of, this Prospectus and can be obtained free of charge on the Company’s
website at www.domusnv.com.

No Incorporation of Website

The contents of the Company’s website, including any websites accessible from hyperlinks on the
Company’s website, do not form part of and are not incorporated by reference into this Prospectus.
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LEGAL MATTERS

Certain legal matters in connection with the Offering will be passed upon for us by Linklaters LLP as to
matters of Dutch, English and United States federal law and by Kocian Solc Balastik, advokatni kancelar,
s..0., as to matters of Czech law. Certain legal matters in connection with the Offering will be passed upon
for the Underwriters by Loyens & Loeff N.V. as to matters of Dutch law, Latham & Watkins
(London) LLP as to matters of English and United States federal law, and by PRK Partners s.r.o.
advokatni kancelar as to matters of Czech law.
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INDEPENDENT AUDITORS

The audited financial statements of RPG Byty as at and for the years ended 31 December 2011, 2012 and
2013, included elsewhere in this Prospectus, have been audited by KPMG Ceska republika Audit, s.r.o., an
independent public accounting firm and a Czech limited liability company and a member of the KPMG
network of independent member firms affiliated with KPMG International Cooperative. Its offices are
located at Pobrezni 1a, 186 00 Praha 8, Czech Republic.
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CERTAIN DEFINITIONS
In this Prospectus:

* “Articles of Association refers to the articles of association of the Company as they will read following
their amendment prior to Settlement;

* “BXR Group” refers to BXR Group Limited and each of its subsidiaries;

* “BXR Group Limited” refers to BXR Group Limited, a company organised under the laws of the British
Virgin Islands, with its corporate seat in the British Virgin Islands;

* “By-Laws” refers to the rules adopted by the Board of Directors regarding its functioning and internal
organisation;

* “CBRE” refers to CBRE s.r.o., a limited liability company organised under the laws of the Czech
Republic;

* “Clearstream” refers to Clearstream Banking, société anonyme;

* “Company” refers to Domus N.V., a public company with limited liability (naamloze vennootschap)
incorporated under the laws of The Netherlands;

* “Currency Swaps” refers to CZK/€ currency swaps entered into with Goldman Sachs International and
Ceska sporitelna, a.s. to hedge certain currency risks related to the Senior Secured Notes, as described
under “Operating and Financial Review—Liquidity and Capital Resources—Currency Swaps”;

* “Czech GAAP” means the generally accepted accounting principles in the Czech Republic;
* “Czech koruna” or “CZK” refers to the lawful currency of the Czech Republic;

* “$”, “dollars” or “U.S. dollars” refers to the lawful currency of the United States;

e “EU” refers to the European Union;

* “€” or “euro” refers to the single currency of the participating Member States in the Third Stage of
European Economic and Monetary Union of the Treaty Establishing the European Community, as
amended from time to time;

* “Former OKD” refers to the now non-existent OKD, a.s., a joint stock company (akciova spolecnost)
organised under the laws of the Czech Republic and certain other entities;

* “General Meeting” refers to the general meeting of shareholders of the Company, being the corporate
body, or where the context so requires, the physical meeting of Shareholders;

* “Group” refers to the Company together with its subsidiaries;
* “IFRS” refers to International Financial Reporting Standards as adopted by the EU;

* “Intercreditor Agreement” means the agreement dated 2 May 2013 among, inter alios, RPG Byty, the
trustee for the Senior Secured Notes, the lender under the Revolving Credit Facility, the hedge
counterparties under the Currency Swaps and the security agent in respect of the Senior Secured Notes,
the Currency Swaps and the Revolving Credit Facility;

» “Karbon Invest” refers to the now non-existent KARBON INVEST, a.s., a joint stock company (akciova
spolecnost) organised under the laws of the Czech Republic, which was merged with Charles Capital, a.s.
and RPG Industries Public Limited into RPGI;

* “National Property Fund” refers to the Fond Narodniho Majetku Ceské Republiky, the National Property
Fund of the Czech Republic, an agency of the Czech Republic incorporated as a specific entity under the
laws of the Czech Republic;

* “Privatisation Agreement” refers to the share purchase agreement of 16 September 2004 between the
National Property Fund and Karbon Invest in connection with the sale to Karbon Invest of
45.88 per cent. of the shares of Former OKD;

* “Refurbishment Loans” refers to bank loans for refurbishment of certain properties, as described under
“Operating and Financial Review—Liquidity and Capital Resources—Refurbishment Loans’;

* “Revolving Credit Facility Agreement” or the “Revolving Credit Facility” refers to the revolving credit
facility dated 19 December 2013 between RPG Byty and Raiffeisenbank a.s., with a committed amount
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of up to CZK 550 million thereunder, as described under “Operating and Financial Review—Liquidity
and Capital Resources—Revolving Credit Facility”;

“RPG Byty” refers to RPG Byty, s.r.o., a wholly owned subsidiary of the Company incorporated as a
limited liability company under the laws of the Czech Republic;

“RPG Property” or the “Selling Shareholder” refers to RPG Property B.V,, a holding company
incorporated in The Netherlands that is an indirect wholly owned subsidiary of BXR Group Limited;

“RPG RE Commercial” refers to RPG RE Commercial, s.r.o., a limited liability company incorporated
under the laws of the Czech Republic;

“RPG RE Land” refers to RPG RE Land s.r.0., a limited liability company incorporated under the laws of
the Czech Republic;

“RPG RE Management” refers to RPG RE Management, s.r.o., a limited liability company incorporated
under the laws of the Czech Republic, an affiliate of the Company that formerly employed certain
members of our management team and is currently in liquidation;

“RPG Sluzby” refers to RPG Sluzby, s.r.o., a limited liability company incorporated under the laws of the
Czech Republic, an affiliate of the Company that provides facility management services to us in the form
of maintenance, cleaning and small repairs;

“RPGI” refers to RPG Industries Limited (formerly RPG Industries Ltd., RPG Industries Plc, RPG
Industries SE and RPG Industries Public Limited), a private limited company organised under the laws
of Cyprus, with its corporate seat in Nicosia, Cyprus;

“Senior Secured Notes” refers to the €400,000,000 aggregate principal amount of RPG Byty’s 6% per cent.
Senior Secured Notes due 2020;

“United States” or “U.S.” refers to the United States of America;

“Valuation Report” refers to the valuation report dated 23 April 2014 relating to our portfolio by CBRE,
which is included elsewhere in this Prospectus; and

113 LR T3 LRI

we”, “us”, “our” and other similar terms refer to the Company or the Group, as the context so
requires.
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GENERAL INFORMATION
Statutory Representatives

Anton Aksic
Pavel Klimes
Martin Raz

The Company is represented by at least two Statutory Representatives acting jointly. The Company’s
supreme body is the General Meeting.
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Supervisory Board was established as of 4 December 2008. Otakar Jelinek, Pavel Telicka and Pavel Klime$
were appointed as members of the Supervisory Board as of that date. As at 2 December 2011, all members
were recalled of the Supervisory Board and the Supervisory Board was terminated. The change was
recorded in the Commercial Register as at 27 December 2011. As at 9 April 2013, the Supervisory Board
was established again. Kamil Cermak, Stanislav Svoboda and Lucie Zieglerova were appointed as members
of the Supervisory Board as of that date.

Registered Office

Gregorova 2582/3
701 97 Ostrava-Moravska Ostrava
Czech Republic

Identification Number

277 69 127
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REPORT OF THE MANAGEMENT

Management of RPG Byty, s.r.o. (“the Company”) hereby presents its financial statements for the
financial year ended on 31 December 2013.

Evaluation of the year 2013

The year 2013 was the year of the completion of project for the gradual increasing of previously regulated
rents. Since 2011 any adjustment to the rent has only been possible based on an agreement between the
tenant and the landlord. New deregulated rents were negotiated with more than 99% of the tenants of the
Company, thanks to a thorough and meticulous preparation, social consideration and open communication
with the tenants. The company offered a gradual and socially acceptable increase of the monthly rents
during the period 2011 - 2013, including the calculation of the rent increase for the upcoming period. The
proposal involved almost 36 thousand tenants. The overwhelming majority of the tenants received new
contracts or amendments to their rental agreements, and therefore acquired long-term stable housing. The
formerly regulated rents were increased for the last time across the board in 2013, according to newly
signed rental agreements or amendments to rental agreements, as of January 1, 2013 and maximally by
5 CZK/m2, plus, as of March 1, 2013, by the part of the inflation exceeding 2%, which represented an
increase of 1,3% in 2013.

In addition to the project for the increasing of rents, the Company established the so-called RPG Housing
Fund (RPG Fond bydleni) in 2011, aiming at the reduction of potential negative impacts of the
deregulation on single living senior tenants. The Company received a total of 1,845 applications for the
funding from this fund in 2013. A total of 1,532 applications were accepted, while the contributions in the
form of discounts on rent reached almost 6 million CZK. Since its establishment the RPG Housing Fund
has provided contributions amounting to more than 12 million CZK to more than 6,200 applicants.

In 2013, the Company, also continued the extensive regeneration of its housing portfolio. In the course of
the year, the Company spent approximately 1.3 billion CZK on the repairs and overall refurbishment of
the buildings and apartments. The repairs affected approximately 2,000 buildings. Programs initiated in the
past years, such as the Safety (Bezpecnost) and Exterior (Exteriér) Projects, the complex revitalization or
separately named actions focused on the specific technical components of buildings also continued in 2013;
however the main target of the Company was the completion of the windows replacement in the
apartments of tenants with formerly regulated rents, where the Company undertook to replace the
windows by the end of 2014 as part of the project for the increasing of rents. In 2012 the Company’s
management decided to realize this windows replacement earlier, i.e. by the end of 2013, in order to
decrease the energy costs of the buildings and save the tenants’ costs on heating. This promise was kept
and the final phase of the windows replacement project was completed by the end of the year 2013. The
windows were replaced in more than 9,000 of apartments in 776 buildings. Thanks to this, more than
40,000 RPG apartments had new windows replaced by the end of 2013.

Furthermore, the Company completed another part of the revitalization of its housing portfolio in the
town quarters of Karvina—Nové Mésto and Orlova—Poruba in 2013, as part of the Integrated Town
Development Plan. The revitalization works were carried out in both parts from September to November
2013 and affected a total of 128 apartments in Karvina and 216 apartments in Orlova. The building works
included the fagade insulations, roof repairs and insulations, insulations of basement ceilings, remediation
of balconies, windows replacement, tinsmithing works, works on railings, entry doors, mailboxes and
doorbells as well as electrical installation works. All these works required almost 44 million CZK.

The Company previously cooperated with Karvina and Orlovd, when the Company also worked with the
town of Cesky Tesin within this project. More than 1,000 apartments were completely revitalized in these
localities.

Another part of the Karvina—Nové Mésto locality revitalization was the demolition of several residential
buildings, which could not be reconstructed due to unacceptable economic costs. Specifically 7 houses were
demolished while their tenants (117 families) were moved to new buildings. As they were moved to the
locations that had already undergone the revitalization, their housing conditions were undoubtedly
improved.

The Company strives to improve the life in the socially segregated areas and therefore systematically and
in the long term cooperates with a number of private, state and non-profit organizations. There were more
than 30 of such organizations last year, working in the area of education, supporting young people leaving



children’s home (orphanage), seniors and disabled citizens, helping with social inclusion and public
housing.

The Company also carried out important revitalization works on the residential buildings in the socially
segregated areas, which directly affected 4,150 apartments and cost more than half a billion CZK up to end
of 2013.

The Safety (Bezpecnost) Project, focused on increasing safety of the RPG buildings, apartments and the
surrounding areas, also continued throughout the entire 2013. The corner stone of the project is the
replacement of the entry doors, entry bells and mailboxes as well as the installation of bars at the entrances
to the cellars and lofts and improvement of the aesthetical impression of the common areas of the
buildings.

Furthermore, the Company is also financing installation of camera surveillance systems in selected
localities to enable the municipal police a better monitoring of these areas ensuring thus the public safety
and order. The camera systems were previously installed in Ostrava—Kuncicky and Havifov—Sumbark
and the installation continued in 2013 in the part of the revitalized locality Karvina—Nové M¢sto.

In addition to the increasing demand for smaller apartments the Company decided as early as in 2012 to
start dividing large apartments (3+1 or 4+1 / 2-bedroom and 3-bedroom apartments) into two smaller
units. The successful project continued in 2013, when a total of 125 apartments were divided, creating thus
127 new apartments.

In 2013, the Company traditionally placed a strong emphasis on communication with the tenants. Almost
164,000 contacts with the tenants were carried out during this year, which was an increase by 1.3%
compared to the previous year. A total of 78,700 clients were served at the RPG client centers, with the
average waiting time of approximately 20 minutes. The RPG Customer Line operators dealt with 65,000
phone calls and answered 16,100 emails in 2013. The Control Department replied in writing to tenants’
4,200 suggestions and questions. The Company also communicates with the tenants via its webpage and by
post. The tenants also receive the Bydlime information magazine distributed into their mailboxes free of
charge.

The Company successfully realized issuing of senior bonds with principal sum of 400 million EUR with the
due date in 2020 and a coupon in the amount of 6.75%. The minimal value of the bond is 100 thousand
EUR; and over this value in the amounts dividable by thousand EUR. The Company is secured against the
exchange rate fluctuation by the arrangement of currency derivatives, which secure all coupon payment
from the bonds in the full amount as well as a half of the value of the principal sum against the decrease of
the exchange rate above the level of 32.3 CZK to EUR. The distribution of these bonds is regulated by the
appropriate legal regulations on the securities and shares.

Activities in the research and development area and environmental protection

The Company is not carrying out any activities in the research and development area due to its line of
business.

As in previous years even in 2013, the Company invested large financial sums into the revitalization of its
extensive real-estate portfolio, mainly into the replacement of windows, insulation of buildings etc. This
contributed to the reduction of the energy costs of its real estate, which in turn helps to reduce the negative
impact on the environment of the region. At the same time, the Company is striving to find new
technologies and ways, which would help saving the environment of the region and reduce the negative
impact on it.

Activities in the labor-law relations area

As of December 31, 2013 the Company employed a total of 203 employees. Compared to the previous year
there was a reduction in the number of employees, caused mainly by a transfer of activities associated with
the management of commercial assets, lands and sites onto the companies RPG RE Commercial, s.r.o. and
RPG RE Land, s.r.o. as of August 1, 2013. In the area of the intellectual capital the Company focused
mainly on the employees of the customer service departments as well as on the departments affected by the
current changes to the legal regulations.

All activities in