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This document constitutes a public offering memorandum (the “Information Memorandum®”) prepared in respect of
the Bonds (as defined below) to be issued by Futureal Development Holding Ingatlanforgalmazé Korlatolt FelelGsségi
Tarsasag (registered seat: 1082 Budapest, Futd utca 47-53. VII. em.; tax number: 14434459-2-42; the “Issuer”) in
the course of a public offering (in Hungarian: “nyilvanos forgalomba hozatal”) in an amount of up to HUF 50,000,000,000
plus an additional amount of up to a HUF amount with which the complete amount of the issuance (i.e., 50,000,000,000
plus overallotment) does not exceed the equivalent HUF amount of EUR 150,000,000 calculated based on the EUR/HUF
rate published by the National Bank of Hungary on the day preceding the day of the auction. The overallotment shall
not in any case exceed HUF 5,000,000,000. The Bonds will be offered to qualified investors (in Hungarian: “mindsitett
befektet6k”; the “Investors”) within the meaning of Article 2(e) of Regulation (EU) 2017/1129 (the “Prospectus
Regulation”). The Bonds to be issued after the date of this Information Memorandum are to be issued subject to the
provisions herein. This Information Memorandum comprises neither a prospectus nor a base prospectus for the purposes
of Act CXX of 2001 on the Capital Markets (the “Capital Markets Act”) and the Prospectus Regulation nor an

information document (in Hungarian: “informaciés dokumentum") within the meaning of the Capital Markets Act.

The Bonds will constitute direct, unsecured, unconditional and unsubordinated obligations of the Issuer, will be
guaranteed under a parent company guarantee issued by Futureal Holding B.V. (registered seat: Prins Hendriklaan 26,
1075BD Amsterdam., the Netherlands; registration number: 75024012), and will rank pari passu without any preference
among themselves and as to the order of their satisfaction and at least pari passu with all other existing and future
direct, unsecured, unconditional and unsubordinated loans, bonds or any other borrowings of the Issuer. Due to the
fact that the Bonds are not secured with assets of the Issuer, only with parent company guarantee, if the Issuer defaults
on its obligations, Investors in the Bonds may lose some or all of their investments. The Bonds do not constitute deposits
or other obligations of a depository institution and are not insured by the National Deposit Insurance Fund (Orszagos
Betétbiztositasi Alap), the National Investor Protection Fund (Befektet6-védelmi Alap), or any other governmental
agency.

The Issuer and the bonds to be issued under the Information Memorandum are rated BB by Scope Ratings GmbH. Scope
Ratings GmbH is established in the EU and registered under Regulation (EC) No 1060/2009 as amended on credit rating
agencies (the "CRA Regulation”) and appear on the latest update of the list of registered credit rating agencies (as of
24 May 2011) on the website of the European Securities and Markets Authority (registered seat: 103 rue de Grenelle,



F-75345 Paris, France; the "ESMA") http://www.esma.europa.eu. The ESMA website is not incorporated by reference

into, nor does it form part of, this Information Memorandum. Any change in the rating of the Bonds may adversely
affect the price that a purchaser may be willing to pay for the Bonds. A rating is not a recommendation to buy, sell or
hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating

organisation.

The Bonds will be offered and issued solely in Hungary and within the framework of the Bond Funding for Growth
Scheme (Névekedési Kétvényprogram) launched by the National Bank of Hungary (the “NBH") and the Issue (as defined
below). Terms and conditions applicable for the Bond Funding for Growth Scheme are set out in the Handout for the
Bond Funding for Growth Scheme (Tajékoztaté a Novekedési Kotvényprogram feltételeirl) available in Hungarian

language on the website of NBH at https://www.mnb.hu/letoltes/nkp-termektajekoztato.pdf (the "BGS Handout").

The Bonds will be registered on the XBond multilateral trading facility operated by the Budapest Stock Exchange as set

out herein.

The Bonds will be offered and issued in Hungary. The Bonds will not be registered under the U.S. Securities Act of 1933,
or any state securities law of the United States, and the Bonds may not be offered or sold within the United States or

to, or for the account or benefit of, any U.S. person.

An investment in the Bonds involves certain risks. Prospective investors should have regard to the factors described

under Section 3 (Risk Factors and Risk Management) before investing in the Bonds.

Warning: Investing into the Bonds qualifies particularly risky from investor perspective, since the Issuer is solely
responsible for the information contained herein. This Information Memorandum has not been reviewed or approved by
any competent authority in the European Union or by any stock exchange or by any other regulator in any other
jurisdiction; nor has any regulatory authority or stock exchange endorsed the accuracy or adequacy of this Information
Memorandum or the Bonds being offered pursuant to this document. This means that the document is not a prospectus
for the purposes of the Prospectus Regulation, may not be used for an offering requiring such prospectus, and the
Issuer will not be responsible for the content of this document in relation to any offering which requires such a
prospectus. Further, you should be aware that (i) this Information Memorandum may not include the same level of
disclosure required by the Prospectus Regulation or other relevant national or EU legislation and (ii) if you acquire Bonds
under this Information Memorandum you will not have any recourse to the Issuer under any Prospectus Regulation
related liability regime, and consequently investment into the Bonds may imply higher risk comparing to the investments

into securities offered on the basis of an offering document or prospectus approved by the competent authorities.

Dealer and Paying Agent: Raiffeisen Bank Zrt.

The date of this Information Memorandum is 11 March 2021.
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IMPORTANT NOTICES

This Information Memorandum (the “Information Memorandum”) is prepared by the Issuer for the
purpose of issuing by the Issuer (the “Issue”) of HUF denominated, fixed interest rate, dematerialised,
amortising, rated, registered, unsecured, non-redeemable and non-convertible Bonds up to the amount of
HUF 50,000,000,000 plus an additional amount of up to a HUF amount with which the complete amount of
the issuance (i.e., 50,000,000,000 plus overallotment; the overallotment shall not, in any case, exceed HUF
5,000,000,000) does not exceed the equivalent HUF amount of EUR 150,000,000 calculated based on the
EUR/HUF rate published by the National Bank of Hungary on the day preceding the day of the auction
(name: FUTUREAL 2031/1 HUF Kotvény; short name: FUTURE2031; ISIN Code: HU0000360268; the
“Bonds”), guaranteed by Futureal Holding B.V. (registered seat: Prins Hendriklaan 26, 1075BD
Amsterdam., Netherlands; registration number: 75024012) and contains relevant information and
disclosures required for the purpose of issuing of the Bonds. The Bonds will be issued in the course of a
public offering (in Hungarian: “nyilvénos forgalomba hozatal”) under Hungarian law, by way of offer of
securities to the public (in Hungarian: “értékpapirra vonatkozo nyilvanos ajanlattétel”; within the meaning
of Article 2(d) of the Prospectus Regulation) limited to qualified investors (in Hungarian: “minésitett

befektet6k”; the “Investors”) within the meaning of Article 2(e) of the Prospectus Regulation.

On 1 March 2021, the Issuer has been authorised under Resolution 1/2021 (III. 01.) of the Issuer’s
managing director(s) to issue the Bonds. The Issuer will comply with all laws, rules and regulations and has

obtained all corporate approval(s) for the Issue.

On 3 March 2021, the Guarantor has been authorised, under the resolution of the Guarantor’'s board of
director(s), to guarantee the Bonds. The Guarantor will comply with all laws, rules and regulations and has

obtained all corporate approvals for guaranteeing the Bonds.

This Information Memorandum is neither a prospectus (in Hungarian: “tajékoztaté”) within the meaning of
the Prospectus Regulation nor an information document (in Hungarian: “informaciés dokumentum®) within

the meaning of the Capital Markets Act.

The Issuer may withdraw the offer to sell the Bonds according to the rules of the MMTS1 Trading System
(as defined below). The Issuer accepts no liability or responsibility towards prospective Investors or any

third party in relation to the withdrawal of the offering.

Apart from this Information Memorandum, no offer document or prospectus has been prepared in connection
with the offering of this Issue or in relation to the Issuer nor is such a prospectus required to be registered
under the applicable laws. Accordingly, this Information Memorandum has neither been delivered for

registration nor is it intended to be registered.

This Information Memorandum is to be read and construed in conjunction with all documents which are
deemed to be incorporated herein by reference (see in Section 14 (Documents Incorporated by Reference

or On Display) below).

This Information Memorandum has been prepared to provide general information about the Issuer and
Futureal Group (including the Guarantor) to the potential Investors for whom the Bonds are offered and
who are willing and eligible to buy the Bonds during the course of the Auction (as defined below).

This Information Memorandum does not purport to contain all the information that any potential Investor
may require. Neither this Information Memorandum nor any other document supplied in connection with

the Bonds is intended to provide the basis of any credit or other evaluation nor should any recipient of this
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Information Memorandum consider such receipt a recommendation to purchase any Bonds.

However, Investors are not to construe the content of this Information Memorandum as investment, legal,
regulatory or tax advice. Each Investor contemplating the purchase of any Bonds should make its own
independent investigation of the financial condition and affairs of the Issuer, and its own appraisal of the
creditworthiness of the Issuer. Potential Investors should consult their own financial, legal, accounting, tax
and other professional advisors as to the risks and investment considerations arising from an investment in
the Bonds and should possess the appropriate resources to analyse such investment and the suitability of
such investment to such Investors’ particular circumstance. It is the responsibility of Investors to also ensure
that they will sell these Bonds in strict accordance with this Information Memorandum and other applicable
laws. The Issuer accepts no liability or responsibility regarding any costs, expenses and/or damages
incurred, either directly or indirectly, at any third party in relation to any negotiations, transaction offerings

or advisory services with respect to this Information Memorandum, the Issue or the Bonds.

Investment in debt and debt related securities involve a degree of risk and Investors should not invest any
funds in the debt instruments, unless they can afford to take the risks attached to such investments and
only after reading the information stipulated in this Information Memorandum carefully. For making an
investment decision, the Investors must rely on their own examination of the Issuer and the Issue including
particularly the risks involved. The Investors are advised to pay special attention to the statements of

Section 3 (Risk Factors and Risk Management) of this Information Memorandum.

The Bonds are complex financial instruments and such instruments may be purchased by investors as a way
to reduce risk or enhance yield with an understood, measured, and appropriate addition of risk to their
overall portfolios. Each potential Investor in the Bonds must determine the suitability of that investment in

light of its own circumstances. In particular, each potential Investor should:

(@) have sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the merits
and risks of investing in the Bonds and the information contained in this Information Memorandum

or any applicable supplement;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact the Bonds will have on its

overall investment portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds;
including where the currency for principal or interest payments is different from the potential

investor’s currency;

(d) understand thoroughly the terms of the Bonds and be familiar with the behaviour of any relevant

financial markets; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the

applicable risks.

None of the information contained in this Information Memorandum has been independently verified by
Raiffeisen Bank Zartkorlen M(ikod6 Részvénytarsasag (registered seat 1133 Budapest Vaci Ut 116-118.;
company registration number: Cg.01-10-041042; tax number: 10198014-4-44; the “Dealer”) as dealer
mandated by the Issuer with respect to the Issue. Accordingly, the Dealer makes no representation as to

and shall have no liability in relation to the information contained in this Information Memorandum or any
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other information provided by the Issuer in connection with the Issue.

No person has been authorized to give any information or to make any representation not contained or
incorporated by reference in this Information Memorandum or in any material made available by the Issuer
to any potential Investor pursuant hereto and, if given or made, such information or representation must

not be relied upon as having been authorized by the Issuer.

The contents of this Information Memorandum are intended to be used only by those Investors to whom it
is distributed by the Issuer. The Information Memorandum is not intended for distribution to any other

persons and should not be reproduced by any recipient.
This Information Memorandum may only be used for the purposes for which it has been published.

The person to whom a copy of this Information Memorandum is provided, is alone entitled to apply for the
Bonds. Any application by a person to whom this Information Memorandum has not been distributed by the

Issuer shall be rejected without assigning any reason.

The person who is in receipt of this Information Memorandum shall maintain utmost confidentiality regarding
the contents of this Information Memorandum and shall not reproduce or distribute in whole or part or make
any announcement in public or to a third party regarding its contents, without prior written consent of the
Issuer. This Information Memorandum is made available to potential Investors on the strict understanding

that it is confidential.

The Issuer does not undertake to update this Information Memorandum to reflect subsequent events after
the date of this Information Memorandum and thus it should not be relied upon with respect to such
subsequent events without first confirming its accuracy with the Issuer. Neither the delivery of this
Information Memorandum nor any sale made in connection herewith shall, under any circumstances,
constitute a representation or, create any implication that there has been no change in the affairs of the
Issuer since the date hereof or the date upon which this Information Memorandum has been most recently
amended or supplemented, or that there has been no adverse change in the financial position of the Issuer
since the date hereof or the date upon which this Information Memorandum has been most recently
amended or supplemented, or that the information contained in it or any other information supplied in
connection with the Bonds is correct as of any time subsequent to the date on which it is supplied or, if

different, the date indicated in the document containing the same.

The Bonds will be offered and issued under this Information Memorandum solely in Hungary. This
Information Memorandum does not constitute nor may it be used for or in connection with an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person
to whom it is unlawful to make such an offer or solicitation. No action is being taken to permit an offering
of the Bonds or the distribution of this Information Memorandum in any jurisdiction where such action is
required. The distribution of this Information Memorandum and the offering and sale of the Bonds may be
restricted by law in certain jurisdictions. Any failure to comply with these restrictions may constitute a
violation of the securities laws of any such jurisdiction. Persons into whose possession this Information

Memorandum comes are required to inform themselves about and to observe any such restrictions.

The Bonds offered in the Issue have not been and will not be registered under the U.S. Securities Act of
1933 or with any securities regulatory authority of any state or other jurisdiction in the United States for
offer or sale as part of their distribution and may not be offered or sold in the United States. Neither the
U.S Securities and Exchange Commission (the "SEC”) nor any state securities commission nor any non-U.S

securities authority has approved or disapproved of the Bonds offered in the Issue or determined that this
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Information Memorandum is accurate or complete. Any representations to the contrary is a criminal offense.
Nothing in this Information Memorandum constitutes an offer of securities for sale in the United States or

any other jurisdiction where such offer or placement would be in violation of any law, rule or regulation.

This Information Memorandum has not been reviewed or approved by any competent authority in the
European Union or by any stock exchange or by any other regulator or stock exchange in any other
jurisdiction; nor has any regulatory authority or stock exchange endorsed the accuracy or adequacy of this
Information Memorandum or the Bonds being offered pursuant to this document. This means that the
document is not a prospectus for the purposes of the Prospectus Regulation, may not be used for an offering
requiring such prospectus, and the Issuer will not be responsible for the content of this document in relation
to any offering which requires such a prospectus. Further, you should be aware that (i) this Information
Memorandum may not include the same level of disclosure required by the Prospectus Regulation or other
relevant national or EU legislation and (ii) if you acquire Bonds under this Information Memorandum you
will not have any recourse to the Issuer under any Prospectus Regulation related liability regime, and
consequently investment into the Bonds may imply higher risk comparing to the investments into securities

offered on the bases of an offering document or prospectus approved by the competent authorities.

This Information Memorandum is drawn up in the English language. Certain legislative references and
technical terms have been cited in their original language in order that the correct technical meaning may

be ascribed to them under applicable law.

Certain figures included in this Information Memorandum have been subject to rounding adjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly and figures

shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.
Presentation of Financial Information
Financial Statements Presented

The following financial statements and financial information has been incorporated by reference in this

Information Memorandum:
e Issuer’s audited financial statements:

o the Issuer Separate Financial Statements for the three months period ended on 31 December 2019
(audited and prepared in accordance with the provision of Act C of 2000 on Accounting
(“Accounting Act”) and with applicable laws and regulations of Hungary) ("31 December 2019
Issuer Separate Financial Statements”);

o the Issuer Separate Financial Statements for the financial year ended on 30 September 2019
(audited and prepared in accordance with the provision of the Accounting Act and with applicable
laws and regulations of Hungary) ("30 September 2019 Issuer Separate Financial
Statements”);!

o the Issuer Separate Financial Statements for the financial year ended on 30 September 2018

(audited and prepared in accordance with the provision of the Accounting Act and with applicable

! The Issuer has changed its financial year end date from 30 September to 31 December, in 2019. In consequence the
Issuer published two financial statements in 2019. The Issuer Separate Financial Statement for the financial period ended
on 30 September 2019 covers the financial period commenced on 1 October 2018 and ended on 30 September 2019.
The Issuer Separate Financial Statement for the financial period ended on 31 December 2019 covers the financial period
commenced on 1 October 2019 and, due to the change of the financial year, ended on 31 December 2019.
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laws and regulations of Hungary) ("30 September 2018 Issuer Separate Financial

Statements”);

(the 31 December 2019 Issuer Separate Financial Statements, the 30 September 2019 Issuer
Separate Financial Statements, and the 30 September 2018 Issuer Separate Financial Statements

are together the “Issuer Separate Financial Statements”)

o the Issuer Consolidated Financial Statements for the financial year ended on 30 September 2018
(audited and prepared in accordance with the provision of the Accounting Act and with applicable

laws and regulations of Hungary) (“Issuer Consolidated Financial Statements”);?
o Issuer’s unaudited, but reviewed financial information

o the Issuer Special Purpose Interim Financial Statements for the period commenced on 1 January
2020 and ended on 30 June 2020 prepared in accordance with the provision of the Accounting Act
and with applicable laws and regulations of Hungary (“Issuer Unaudited Financial

Information”);3
e Guarantor’s unaudited financial information:

o the Guarantor Unaudited Preliminary Special Purpose Consolidated Financial Information for the
period commenced on 1 January 2019 and ended on 31 December 2019 prepared in accordance
with the basis set out in note 2 “basis of preparation” (“Guarantor Unaudited Consolidated

Financial Information”);

o the Guarantor Unaudited Consolidated Interim Financial Information for the period commenced on
1 January 2020 and ended on 30 June 2020 (reviewed (but not audited) by auditor and prepared
in accordance with IAS 34, ‘Interim Financial Reporting’ as adopted by the European Union)

(“"Guarantor Unaudited Consolidated Interim Financial Information "),

(the Guarantor Unaudited Consolidated Financial Information and the Guarantor Unaudited
Consolidated Interim Financial Information are together the “"Guarantor Unaudited Financial

Information”).

The purpose of drawing up the Guarantor Unaudited Consolidated Financial Information is that this
report shall be prepared as part of the Guarantor’s conversion to International Financial Reporting
Standards as adopted by the European Union ("IFRS"”) and the Guarantor Unaudited Consolidated
Financial Information will be used as information for the comparative periods under IFRS,
respectively. The first full set of IFRS consolidated financial statements of the Guarantor including
the consolidated statement of financial position, the consolidated statement of comprehensive
income, the consolidated statement of changes in equity and the consolidated statement of cash
flows together with the comparative data for the periods covered by the Guarantor Unaudited

Consolidated Financial Information shall be prepared for the year ending 31 December 2020.

The Guarantor Unaudited Consolidated Financial Information has been prepared in accordance with
the basis of preparation as explained in note 2, the accounting principles disclosed in the significant

2 Following the end of the financial year 2018, the Issuer is no longer required to prepare consolidated financial
statements. In consequence, the Issuer did not prepared consolidated financial statements for and from the financial year
2019.

3 These financial information prepared for informative purposes. These financial information are not audited, but
reviewed by the Issuer’s independent auditor.



accounting policies in note 4 and the section on the use of estimates and critical judgments in note
5 of the Guarantor Unaudited Consolidated Financial Information. These sections were prepared in
analogy of the requirements in IFRS 1 “First-time Adoption of International Financial Reporting

Standards”, assuming the transition date as at 1 January 2019.

Although the Guarantor Unaudited Consolidated Financial Information is based on management’s
best knowledge of expected standards and interpretations, and current facts and circumstances,
this may be subject to possible changes. For example, amended or additional standards or
interpretations may be issued by International Accounting Standards Board. Therefore, until the
Guarantor prepares its first full IFRS consolidated financial statements and establishes its transition
date as defined by IFRS 1, the possibility cannot be excluded that the accompanying Guarantor
Unaudited Consolidated Financial Information may have to be adjusted.

In preparing the Guarantor Unaudited Consolidated Financial Information, management has used
its best knowledge of the standards and interpretations, facts and circumstances, and accounting
policies that will be applied when the Guarantor will prepare its first full IFRS consolidated financial
statements as of 31 December 2020. It also requires management to exercise its judgement in the
process of applying the Guarantor’s accounting policies. The areas involving a higher degree of
judgement or complexity, or areas where assumptions and estimates are significant to the

preliminary special purpose consolidated financial information are disclosed in note 5.
Forward-looking Statements

This Information Memorandum may contain forward-looking statements, including (without limitation)

"W

statements identified by the use of terminology such as “anticipates”, “believes”, “estimates”, “expects”,

”ow I\

“intends”, “may”,

[\ ”ow

plans”, “projects”, “will”, “would” or other similar terms. These statements are based on
the Issuer’s current expectations and projections about future events and involve substantial uncertainties.
This applies in particular to statements relating to, among other things, the future financial performance,
goals, plans, strategy, projected revenues, future financial position and expectations regarding
developments in the business and management of the Issuer and the Futureal Group, and the general

economic and regulatory conditions and similar factors affecting the Issuer and the Futureal Group.

Forward-looking statements are subject to inherent risks and uncertainties, some of which cannot be
predicted or quantified. Future events or actual results could differ materially from those set forth in,
contemplated by or underlying forward-looking statements. The Issuer does not undertake any obligation

to publicly update or revise any forward-looking statements.
Market Share Information and Statistics

This Information Memorandum contains statistics, data and other information relating to markets, market
sizes, market shares, market positions and other industry data pertaining to the Issuer’s and the Futureal
Group’s business and market. Unless otherwise indicated, such information is based on the Issuer’s analysis
of multiple sources, including several public regulatory bodies, internal company analysis based on the
Issuer’s knowledge of its sales and markets and information otherwise obtained from other third-party
sources. In many cases, there is no readily available external information (whether from trade associations,
government bodies or other organizations) to validate market-related analysis and estimates, thus requiring
the Issuer to rely on internally developed data. Consequently, the Issuer has made its estimates largely
based on internal surveys and studies.

The Issuer has not independently verified and cannot give any assurances as to the accuracy of market data
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contained in this Information Memorandum that were extracted or derived from external sources. Market
data and statistics are inherently predictive and subject to uncertainty and not necessarily reflective of
actual market conditions. Such statistics are based on market research, which itself is based on sampling
and subjective judgments by both the researchers and the respondents, including judgements about what

types of products and transactions should be included in the relevant market.

Internal company analyses, while believed by the Issuer to be reliable, have not been verified by any
independent sources, and the Issuer does not make any representation as to the accuracy or completeness
of such information and does not take any responsibility in respect of any information and data detailed

under this Section (Market Share Information and Statistics).

In considering the industry and market data included in this Information Memorandum, prospective
Investors should note that this information may be subject to significant uncertainty due to differing

definitions of the relevant markets and market segments described.
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PERSONS RESPONSIBLE — DECLARATION OF RESPONSIBILITY

Futureal Development Holding Ingatlanforgalmazé Korlatolt Felelésségii Tarsasag (seat: 1082
Budapest, Futé utca 47-53. VII. em.; company registration number: Cg. 14434459-2-42; the ,Issuer”), as
solely responsible person for the content of the Information Memorandum, hereby makes the following

declaration.
The Issuer accepts sole responsibility for the content of this Information Memorandum.

The Issuer hereby declares that, to the best of its knowledge as of the date hereof and having made all

reasonable care, the Information Memorandum
(a) consists of information that is consistent with the facts and are true;

(b) does not omit the disclosure of circumstances that could affect important conclusions to be made

from such information;

(c) does not omit the disclosure of any information that is material for the assessment of the Bonds, the

Issuer and the Guarantor.

In this declaration all capitalised terms and expressions shall, unless otherwise defined, have the meanings
attributed to such terms and expressions in the Information Memorandum (including by reference to any

other document).

Budapest, 11 March 2021
Q o
VN

Futureal Development Holding Ingatlanforgalmazé

Korlatolt Felelésségii Tarsasag
Tibor Tatar

Managing director
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AUDITORS

The independent auditors of the Issuer are PricewaterhouseCoopers Konyvvizsgald Korlatolt FelelGsségli
Tarsasag (registered seat: 1055 Budapest, Bajcsy-Zsilinszky Ut 78.) and Marton Kalavszky (registration
number with Chamber of Hungarian Auditors: 007413).

PricewaterhouseCoopers Konyvvizsgald Korlatolt Felel6sségli Tarsasag (registered seat: 1055 Budapest,
Bajcsy-Zsilinszky Ut 78.) and Pal Timar (registration number with Chamber of Hungarian Auditors: 002527)
were the auditors of the Issuer from 31 August 2017 to 31 May 2020, and the latter was personally
responsible for the Issuer’s audit (of the Issuer Separate Financial Statements and the Issuer Consolidated

Financial Statements).

PricewaterhouseCoopers Konyvvizsgalo Korlatolt Felel6sségl Tarsasag, Pal Timar, and Marton Kalavszky are
members of the Chamber of Hungarian Auditors (Magyar Kényvvizsgaloi Kamara).

PricewaterhouseCoopers Konyvvizsgalo Korlatolt FelelGsségli Tarsasag have audited, without qualification,
the Issuer Separate Financial Statements and the Issuer Consolidated Financial Statements in accordance
with Hungarian National Standard on Auditing and with applicable laws and regulations in force in Hungary.

The Issuer’s auditors are independent of the Issuer and the Futureal Group (including the Guarantor) in
accordance with the applicable laws of Hungary and have been mandated and appointed as auditors from
the date of incorporation of the Issuer until 31 May 2023.

The independent auditor of the Guarantor is PricewaterhouseCoopers Accountants N.V. (registered seat:
Thomas R. Malthusstraat 5 1066JR Amsterdam).

The Guarantor’s auditor is independent of the Guarantor and the Futureal Group (including the Issuer), and
appointed as auditor as of the year ending 31 December 2020 in accordance with the applicable laws of

Netherlands.
RISK FACTORS AND RISK MANAGEMENT

Investors should carefully consider all the risk factors and other information contained in this Information
Memorandum for evaluating the Issuer, its business and the Bonds before making any investment decision
relating to the Bonds. The occurrence of one or more of these risk factors alone or in combination with other
circumstances may have a material adverse effect on the Issuer’s or the Futureal Group’s business, cash

flows, financial condition, and results of operations or prospects.

Even though the following risk factors cover all risks the Issuer currently believes to be material, the risks
discussed below may, in retrospect, turn out not to be complete or prove not to be exhaustive and therefore
may not be the only risks the Issuer is exposed to. The order in which the risks are presented below does
not reflect the likelihood of their occurrence or the magnitude or significance of the individual risks.
Additional risks and uncertainties of which the Issuer is not currently aware or which it does not consider
significant at present could likewise have a material adverse effect on the Issuer’s or the Futureal Group’s

business, cash flows, financial condition, results of operations or prospects.

Moreover, it is important to note that the life-cycle of a commercial real estate project starts at purchase of
a plot of land and usually finishes at handover of the last finished unit to the customers (tenants, buyers,
end users, investors etc.). Typically, such process takes minimum of 2.5-3 years, but may take even much
longer especially in case of multi-phased projects. It is important to understand that the Issuer or any

Subsidiaries involved in developing such commercial real estate projects may be exposed at many risks and
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3.1

at many potential changes in its business environment around particular projects and significantly impacting
the profitability of the business as well as the Issuer’s ability to repay and service its liabilities. Therefore,
the following list of risks presented below shall be read with observation of not only of the expected maturity
of the Bonds, but also with observation of the long-term cycle of the commercial real estate projects

developed by Futureal Group.

Those Investors who have any reservations regarding the content of this Information Memorandum should
contact their stockbroker, bank, lawyer, tax advisor or financial advisor. The information in this Information
Memorandum is not equivalent to the professional advice from the persons mentioned above. Investors
should also read the detailed information set out elsewhere in this Information Memorandum and reach their

own views prior to making any investment decision.
Risks related to the real estate market
Pandemic risk

The real estate markets and Futureal Group’s business may be negatively affected by the effects of the
COVID-19 or other pandemic(s), however demand for some real estate asset classes — such as logistics -

may benefit from it.

Pandemics, epidemics, outbreaks of infectious diseases or any other serious public health concerns, such as
the COVID-19 pandemic, together with any measures aimed at mitigating a further expansion thereof, such
as restrictions on travel, imposition of quarantines, prolonged closures of workplaces, or curfews or other
social distancing measures, may have a material adverse effect on the global economy and international
financial markets in general and on the markets in which the Futureal Group operates in particular. The
implications of such outbreaks depend on a number of factors, such as the duration and spread of the
respective outbreak as well as the timing, suitability and effectiveness of measures imposed by authorities,
the availability of resources, including human, material, infrastructure and financial (e.g., governmental
stimulus packages and/or measures introduced by central banks) required to implement effective responses
to the respective situation at the international, national and regional level as well as the level of civil
compliance with such measures. There is no guarantee that such measures, or a combination thereof, are
effective means to combat such an outbreak and the implications resulting therefrom, which may result in

an increase of credit risk, liquidity risk and operational risk for the Futureal Group.

A number of factors that are important for the Futureal Group to successfully conduct its business could be
materially affected by the spread of COVID-19 or similar pandemic diseases. The social distancing measures
implemented by countries around the world to slow the spread of COVID-19 could potentially result in a
severe recession and financial crisis. As economic activity is drastically reduced for several months, many
businesses could be forced to close, leading to a dramatic increase in unemployment. As businesses and
unemployed workers no longer have the income to pay their outstanding debts, the number of defaults
could significantly increase. The COVID-19 pandemic also clearly brought to light issues related to the supply
chains of construction materials that in some cases may lead to shortages. Such developments could have

a number of effects on Futureal Group’s business, including, but not limited to, the following.

As regards Futureal Group’s properties for investment sale, lower economic activity could also make it more

difficult to sell properties at the price expected by Futureal Group or at all.

The measures imposed by authorities to mitigate the crisis and the resulting economic implications could
have material negative effects on the valuation of real estate properties and therefore on the assets of the

Futureal Group, though lower interest rates are generally positive for real estate valuations.
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In the scenario of an exogenous shock such as that caused by a pandemic, an environmental catastrophe
or similar, banks may reduce liquidity, which may make it difficult or impossible for Futureal Group to obtain
the required construction project financing. Futureal Group mitigates this risk by careful planning of the
development program, increasing its activity to obtain pre-leases, not starting any construction without
contracted senior financing and keeping cash reserves (for increased equity requirements, cost overruns,
etc.) to ensure that no ongoing construction ceases due to lack of financing. It is important to note, that
the National Bank of Hungary has implemented appropriate measures including significant financial
packages in time to avoid such freezing of banking activities in Hungary. Although the Government of
Hungary has announced a moratory for several kinds of banking debt services helping borrowers to survive
crisis, Futureal Group opted not to cease any of its obligations due towards the financial institutions and not
to draw down any governmental crisis-subsidy financing as Futureal Group’s own reserves are sufficient to
bridge a certain period of challenging times. For more details of COVID-19 related government and central

bank actions in Futureal Group’s countries of operation please see market overviews in Section 5.7.
Post-Covid risks

The real estate markets and Futureal Group’s business may be negatively affected by the long-term effects
of the COVID-19 or other pandemic(s). There is an ongoing debate among real estate experts regarding the
extent to which European office markets may be affected by the swift increase in distance working. Estimates
of the depth of potential change vary from hardly any effect to the potential for considerable shrinkage of

occupier demand.

The retail property market is also subject to potential structural changes as a result of the pandemic. The
growth of online shopping during lock-downs might have permanently changed consumer habits as regards
as of how to shop and what to buy. The potential increase in home working days might geographically
change where office workers tend to do the bulk of their shopping, therefore reducing the natural customer

base of retail units within office developments.

However, some asset classes - like logistics — may take benefit from the same structural shifts in the post-
pandemic world. Supply chains might be shortened and larger inventories might be built-up by producers

and retailers, increasing the need for warehousing space to satisfy both offline and online demand.
Potential effect of economic recession, turn of the credit cycle

A potential economic recession or negative developments in the credit cycle may cause a drop or even a
pause in commercial real estate development. In addition, activity in the property investment markets may
slow down or freeze. Turbulence in financial markets, especially the credit markets, may also have a direct

effect on the Issuer’s or the Futureal Group’s profitability and cash-flows.

These factors could cause fluctuations in rental income, operating expenses, occupancy rate, and/or the
value of the properties, causing a negative effect on the operating returns derived from properties. The
value of properties may also be significantly diminished in the event of a downturn in real estate prices.
Such a decrease in rental income, increase in operating expenses and decrease in the occupancy rate or in
the value of the properties could have a material adverse effect on the Group’s business, financial condition,

prospects and results of operations.
Cyclicality of commercial real estate markets

Despite the fact that the Issuer’s and the Futureal Group’s risk profile is strengthened by the geographical

diversification of the commercial real estate development or re-development operation currently in 3 major
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European cities (Budapest-Hungary, Warsaw-Poland, and Glasgow-UK), the commercial real estate
development markets are cyclical historically in all the Futureal Group’s countries of operation. In addition
to that Budapest-Hungary is a predominant location of the operation. The output of new buildings completed
each year has varied from year to year, depending on, among other things, general macro-economic factors,
changes in the demographics of specific areas, fluctuations in the volume of purchase power (special effect
on retail schemes), availability of financing, demand for leasable space, employment level, availability of
development land plots and redevelopment opportunities and their price levels. Typically, growing demand
by commercial real estate tenants and institutional investor demands for quality investment products results
in an increase of margins of real estate developers and an increase in the number of new projects. An upturn
in the market is typically followed by a downturn as new developers are deterred from commencing new
projects due to reduced profit margins. This market cyclicality may have a material adverse effect on the
business, cash flows, financial condition, results of operations or prospects of the Issuer or the Futureal

Group.

The COVID-19 pandemic presents a unique challenge of downturns occurring simultaneously across all
selected markets of Futureal Group’s development business, and is therefore addressed separately as a risk

factor.

Futureal Group’ s operational diversification across commercial real estate asset classes helps to smoothen
the volatility caused by the different cyclicality as well as flexibility in acquisition strategy by carefully
adjusting volumes of development land acquisitions, investments into standing value-add schemes or

income generating core assets.
The fair value of the Group’s properties may fluctuate

The fair value of the Group's investment properties is inherently uncertain due to the individual nature of
each property and the characteristics of the local, regional and national real estate markets. The fair value
is influenced by several factors, such as general and local economic conditions, interest rates, inflation

expectations, current and future market rent levels, currency fluctuations, vacancy rates, property investors

yield requirements and competition.

The valuation of investment property is inherently subjective due to, among other factors, the individual
nature of each property, its location, the expected future rental revenues from that particular property, the
expected expenses, subsidies, capital expenditures and, in the case of development land, the expectations

as to the cost and timing of that development and its ability to attract tenants.

As a result, the valuations of investment property, which account for the vast majority of the Group's assets,
will be subject to a high degree of uncertainty and will be made on the basis of assumptions, which may not
prove to be accurate, particularly in periods of volatility or low transaction volume in the real estate property

market.

The fair values as determined by external, independent real estate valuation experts use all available
information from reliable sources in developing appropriate assumptions to determine the fair value of

investment properties.

A reduction of the market value of a property based on such a valuation analysis could have an adverse
effect, among other things, on the Group’s value of its total assets and its profitability. As a result,
fluctuations in the valuation of the Group’s properties could have a material adverse effect on the Group's

business, financial condition, prospects, results of operations and execution of its strategy.
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The Group is subject to the counterparty risk of its tenants

The creditworthiness of a tenant can decline over the short or medium term, for example as a result of
change in the economic environment or the COVID-19 pandemic, leading to a risk that the tenant will
become insolvent or be otherwise unable to meet its obligations under the lease. In particular, the
government-imposed trading restrictions in response to the evolving COVID-19 pandemic in the Group’s
areas of operations, have a negative impact on the Group’s tenants and their profitability which could have

a direct impact on the earnings of the Group, as some tenants’ rent is based on the turnover generated.

If a tenant seeks bankruptcy protection, the Group may be subject to delays in receipt of rental and other
contractual payments, if it is able to collect such payments at all, and the Group may not be able to secure
vacant possession of the property without a court order, thus preventing the Group from re-letting that
property to a new tenant. The Group may not be able to limit its potential loss of revenues from tenants
who are unable to make their lease payments. The Group’s credit losses may increase in the future. Any
significant credit losses could have a material adverse effect on the Group’s business, financial condition,
cash flows, prospects and results of operations.

The financial performance of the Group is subject to the Group’s ability to secure initial

tenants, rent renewals or re-lettings and manage lease expiries

The financial performance of the Group is subject to the Group’s ability to secure initial tenants, rent
renewals or re-lettings and manage lease expiries which are reflected in the occupancy rates of the Group’s
properties. The Group’s ability to manage occupancy rates is also dependent upon its ability to attract
tenants, the remaining term of the Group’s lease agreements, the financial position of its current tenants
and the attractiveness of properties to current and prospective tenants. As such the evolving COVID-19
situation could have a negative impact on the Group’s ability to attract tenants, the remaining term of the
Group’s lease agreements, the financial position of its current tenants and the attractiveness of properties

to current and prospective tenants.

In order to retain current tenants or attract new tenants the Group may be required to offer lease incentives
such as reductions in rent, capital expenditure programs, rent clauses based on turnover rent, gross rentals
and other terms in its lease agreements that make such leases less favorable to the Group. Some of the
Group’s lease agreements provide for break clauses after an initial tenancy period of five to fifteen years. It
is possible that some of the tenants may choose to exercise their rights under the respective break clauses

and terminate their leases early.

In addition, the Group may not be successful in maintaining or increasing occupancy rates or successfully
negotiating favorable terms and conditions in relation to its lease agreements. A failure to do so could have

a material adverse effect on the Group’s business, financial condition, prospects and results of operations.
The Group is exposed to risks related to capex, maintenance, and repair of properties.

The Group is required to maintain the properties in the portfolio of the Group in good condition, based not
only on the requirements of law and its obligations under the relevant lease agreements, but also based on
the quality of similar properties in the relevant regions of the portfolio. The Group performs maintenance
and repairs, as well as invests capex, in its properties for many reasons, including amongst others to
increase value or in order to avoid loss of value and to maintain demand for its properties. Modernisation,
refurbishment and capex for the Group's properties may also be necessary in order to increase their appeal
or to meet changing legal requirements, such as provisions relating to modernisation and energy savings

and health requirements.
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These costs may increase substantially as a result of many factors, such as increased costs of materials,
increased labour costs, increased energy costs, bad weather conditions, unexpected safety requirements or
unforeseen complexities and developments at the building site. The Group may be unable to undertake work
on its properties in a timely fashion or at all for many reasons, including lack of a skilled labour force, bad
weather conditions or the failure of contractors or subcontractors to adhere to agreed-upon time schedules
or continue as going concerns during the course of necessary work. Further, necessary building or other
permits may be delayed or denied, or only issued subject to further restrictions or with fewer rights than
anticipated by the Group. The occurrence of any of the foregoing factors may have a material adverse effect

on the business, net assets, cash flows, financial condition, results of operations and net profits.
Political and economic risk

The Issuer and Futureal Group carries out the vast majority of its activities in Hungary, diversifying only
recently to Warsaw (PL) and Glasgow (UK), as well as assessing the potential of other Western European
cities. Investors purchasing bonds in companies operating in diverse markets should be aware of the various
political and economic risks. CEE region may be subject to various risks, which may include instability or
changes in national or local government authorities, land expropriation, changes in taxation legislation or
regulation, changes to business practices or customs, changes to laws and regulations relating to currency
repatriation. At the same time, mature markets like the market of the UK may be exposed to a special risk
environment due to special circumstances like the post-Brexit situation and ongoing debate surrounding

Scottish independence which - on the other hand - may create unique opportunities for business.

The differing financial conditions of the property development sectors in Futureal Group’s current and
potential markets and the financial condition of the Issuer, are linked with many economic factors, such as
changes in GDP, inflation, unemployment, currency rates and interest rates, and availability of credit. These
risks are difficult to quantify or predict, however any future adverse changes in one or more of these factors
could result in a fall in the demand for leasable space (development) and commercial investment products,
which could have a material adverse effect on the business, cash flows, financial condition, results of
operations or prospects of the Issuer especially if these effects occur simultaneously in all of the Issuer’s
markets. COVID-19 did have an adverse effect and the appearance of a similar pandemic or other healthcare
or environmental crises in the future may significantly affect some of the asset classes Futureal Group

operates within.
Regulatory risk

The potential for an unforeseen national and/or governmental decision or legislation that would have a
negative effect on the permitting process, construction conditions, customer financing, and sales or leasing,
and, consequently, affecting the profitability of the Issuer’s business and its liquidity position cannot be fully
eliminated in any of the Issuer’s target markets. In extreme crisis situations governments may implement

temporary or long-lasting measures that can adversely affect contractual relationships and civil contracts.

Any central or local regulations may also have a positive or negative effect on the Issuer’s business, on the

investment transactions or rental price levels.
The Group may be subject to litigation, administrative proceedings and similar claims

The Group may be subject to various administrative and legal proceedings. These proceedings, even for
routine matters, can be lengthy and expensive and involve substantial resources at the Group. In addition,
larger or unexpected proceedings may distract or delay management from implementing the Group’s

business strategy. The Group may also be subject to litigation in connection with agreements entered into
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relating to the purchase and/or sale of property, interests in companies or other assets, or other activities
of the Group. It is impossible for the Group to predict if and when significant litigation or administrative or
legal proceedings may occur. The occurrence of any of these factors may have a material adverse effect on

the business, cash flows, financial condition, results of operations, net profits and prospects of the Group.
Tax related risks

The activities of Futureal Group are subject to tax at various rates. Action by governments to increase
effective tax rates or to impose additional taxes, interpret the taxation of certain arrangements may reduce

the profitability of the Futureal Group.

Futureal Group’s overall tax risk is limited as its activity is diversified to a few markets, nevertheless any
adverse change in any market may have an adverse impact on the profitability of the Issuer. In addition,
the preferential tax treatment of investment funds, REITs and the tax treatment of international corporate
and funding structures may also change adversely, or may be interpreted by the tax authorities in a different

manner than in the past or then existing tax opinions.

Changes in the local property-, transfer-, trading- and/or any other taxes or general industrial penalties
potentially imposed or increased by the relevant local authorities, municipalities may have also a direct

effect on Futureal Group’s profitability.
Exchange rate risk

The Issuer invests its free resources into developments or standing assets usually in EUR or in local currency
pegged to EUR. However, in some cases transactions may involve exposure to local currency (such as
transactions and business conducted on a Pound sterling basis in the UK) which may make the Issuer’s
ability to service its corporate debt denominated in Hungarian Forint exposed to currency exchange rate
risk. In the scenario of a potential appreciation of Hungarian Forint versus the Pound sterling of Euro, the
ability of the Issuer (dependent on the profitability and liquidity of its Subsidiaries) to repay its debt
denominated in Hungarian Forint may be negatively impacted. The Issuer may be indirectly affected by
significant exchange rate fluctuation through its exposure to rent paying tenants whose businesses are

conducted in local currency but who pay their rent in Euro.
Shortage of properly qualified labor force and materials

Global real estate development markets are exposed to the volume and quality of the available engineering

expertise and professional construction workforce and in more limited cases, supply of materials.

In Hungary the 2008 sub-prime economic crises had a deep impact on the construction industry: cca. 30%
of the general contracting companies went bankrupt or ceased operations, while qualified labor either moved
to Western-European markets or changed profession further decreasing construction capacities in Hungary.
After the renewal of demand for professional construction capacity in 2015 following a significant increase
in the volume of public and private developments, a shortage in qualified labor force was experienced

especially in Budapest.

The Warsaw development market faced similar dynamics of a migration of construction professionals to
Western-Europe, however this has been balanced with the immigration of construction workers from
Ukraine. Further onward migration of Ukrainian workers towards Western-Europe may cause a shortage and
thus increases in price in local CEE markets. The flow of labor however is also affected in the opposite

direction by the pandemic and political uncertainty caused for example by Brexit.
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The UK labor market was a beneficiary of the workforce flows prior to Brexit, however that trend

subsequently reversed leading to an outflow of East-European citizens back to their home countries.

Starting in 2021 many European governments plan to boost their local economies by direct infrastructure
investments and/or by stimulating real estate investment and development. This might increase
construction industry demand. In Hungary, particularly, the Government introduced a temporary VAT
decrease on residential sales VAT (from 27% down to 5%) which is expected to considerably increase
residential development activity from the 2nd half of 2021. The growing number of public constructions and
private developments might create a surge in the utilization of existing construction capacity and therefore

an increase in construction costs.

The lack of a sufficient number of workers and their increased costs in target countries may result in
increased budget costs and delays in construction, and consequently may have a material adverse effect on

the business, cash flows, financial condition, and results of operations or prospects of the Issuer.

Safety measures — especially limitations in social distancing, travelling, mandatory and/or self-quarantine,
lock-ups - introduced by European countries during the COVID-19 crises led quickly to a situation where
workforces operating abroad returned to home countries increasing the supply in local labor markets.
Nevertheless, the direction of the workflow can change again as the situation reverts or approaches to
normal. These movements show the sensitivity of Futureal Group’s industry to labor markets. The Issuer
mitigates the risk of fluctuations in capacity of properly qualified labor by creating long term and reliable

relationships with its construction partners

The COVID-19 pandemic also clearly brought to light issues related to the supply chains of construction
materials that in some cases may lead to shortages. Futureal Group mitigates the risks of potential shocks
in supply chains by maintaining and constantly developing multiple material supply channels as well as by
ordering in timely manner. This however might create slightly increased financing needs in the form of

extended-time deposits and advance payments.
Risks related to the operation of Futureal Group

Futureal Group may be unable to sell or lease out commercial real estate properties at

budgeted or projected rents / prices

Futureal Group may be unable to fully lease out and/ or sell to end investors its developments at attractive
valuations. The value of a commercial real estate property depends to a large extent on its location,
architectural design and standard of construction, financial and environmental sustainability, and especially
the quality of the lease agreements which are the basis of the income generating ability of the scheme. If
any of the development projects is required to reduce the rental fees to attract tenants or any other
important lease terms and conditions are needed to be compromised, the market value of the property could
be significantly reduced and the development project margins could decrease. The failure to sell or fully
lease out the commercial real estate developments at attractive prices may have a material adverse effect
on the Issuer’s business, cash flows, financial condition, results of operations or prospects of the Issuer.

Any member of the Futureal Group may be unable to acquire further land at competitive prices
and to identify profitable development projects

The successful growth and profitability of the Issuer is dependent, in particular, on the ability to acquire
good development sites at competitive prices and their appropriate development. The acquisition of sites

for development may be difficult for reasons such as competition in the real estate market, the slow process
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of obtaining permits, the absence of local zoning plans and the limited availability of land with the
appropriate infrastructure. These factors could have a material adverse effect on the business, cash flows,
financial condition, results of operations or prospects of the Issuer. The Issuer mitigates this risk by targeting
to increase its constant rental income generating quality standing asset portfolio as well as acquiring
carefully selected standing assets for value-added / redevelopment purposes. Furthermore, the Issuer and
its sister company, Cordia, has a unique mix of development skills in multiple real estate segments, which
increases Futureal Group’s capability to buy high complexity projects or large land parcels of district scale,

such as Corvin Promenade or Marina City.
Futureal Group faces significant competition from other developers

Futureal Group faces significant competition from other developers. Competition may lead, among other
things, either to an over-supply of commercial real estate properties through over-development or to an
increase in land prices. Such competition may have a material adverse effect on the business, cash flows,

financial condition, results of operations or prospects of the Issuer.

The Issuer may mitigate this risk to some extent by directing its resources and investments to the markets
less penetrated by its competitors, leveraging on its unique experience in urban redevelopments with
multiple asset classes (retail, office, entertainment and residential - together with the Issuer’s sister
company Cordia International Zrt. (tax ID: 25558098-2-42; “Cordia”)) in place. Moreover, the Issuer is
able to take advantage of its significant financial and other resources, focusing on development of more
demanding and challenging projects, which may not appeal to less experienced developers and those in a

weaker financial position.

The Issuer’s profits are dependent on the conditions of the respective commercial real estate

markets

Even though the pre-lease and construction progress of currently on-going projects are progressing to plan,
a sudden stop in the markets may slow down Futureal Group’s profit generation pace and harm Futureal
Group’s liquidity. Among others, this is a reason why the Issuer decided to focus on developing a high-
quality income generating asset portfolio unless market conditions result in potential exit pricing that well

exceed original expectations.
The Issuer is dependent on key management personnel

The Issuer is dependent on senior members of the management, especially the members of the
management board. The departure of any member of the management board could have an adverse effect
on the ability of the Issuer to conduct its activities and, as a result, could have a material adverse effect on

the business, cash flows, financial condition, results of operations or prospects of the Issuer.
Futureal Group’s activities are dependent on contractors

The Subsidiaries use specialist construction companies for most of the construction work on their various
projects. Neither the Issuer nor the Subsidiaries can guarantee the correct and timely performance of the
contracted works by the contractors. This may cause delays in the completion of individual projects and
consequently increase the costs of their completion. Moreover, contractors may develop liquidity problems
which may affect the quality and timely completion of the works commissioned by Futureal Group. In
extreme cases this may lead to the contractor stopping work altogether and the necessity to replace the
contractor. Consequently, all the delays and costs associated with a change of contractor may adversely

affect the profitability of a given project. Any such event may have a material adverse effect on the business,
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cash flows, financial condition, results of operations or prospects of the Issuer.
Risks related to administrative consents

The Issuer cannot guarantee that any permits, consents or permissions required from various government
or municipality / local / other entities in connection with existing or new development projects will be
obtained by Futureal Group members in a timely manner or, what is less likely, will be obtained at all, or
that any current or future permits, consents or permissions will not be withdrawn. A failure to obtain the
required consents, or their withdrawal, may have an adverse effect on the value of the property, which
could have a material adverse effect on the business, cash flows, financial condition, results of operations
or prospects of the Issuer. In order to mitigate the above risks, Futureal Group always calculates adequate
time in the project phase to obtain the necessary permits, the requests to obtain the permits are always
well prepared and grounded and Futureal Group maintains a good, professional relationship with the relevant

authorities.

Futureal Group’s business is exposed to the risk of non-compliance with building permits and other
regulations as regards the construction of buildings. It is possible, that the required building permits will be
issued with delay. If such permits are issued with delay, or are issued only subject to conditions, this can
lead to substantial delays of the completion of the properties and may result in higher than projected costs

and lower income.
Risk relating to new zoning plans, building permits and building rights

There is a risk that zoning plans or building permit plans necessary for Futureal Group’s projects will not be
adopted by the municipality or that Futureal Group will not receive a final approval of these plans within the
prescribed time period or that the permits will contain conditions that Futureal Group must satisfy in order
to develop the project. Opposition by local residents to zoning and/or building permit applications may also
cause considerable delays. Changing building regulations might lead to increasing construction costs. If any
of the described risks would materialise, it could have a material negative impact on Futureal Group’s

operations, earnings and financial position.
Futureal Group may incur environmental liabilities

Properties owned, developed or acquired by Futureal Group may contain ground contamination, hazardous
substances, wartime relics and/or other residual pollution and environmental risks. Futureal Group would
bear the risk of cost-intensive assessment, remediation or removal of such ground contamination, hazardous
substances, wartime relics or other residual pollution. Moreover, even the mere suspicion of the existence
of ground contamination, hazardous materials, wartime relics or other residual pollution can negatively
affect the value of a property. The Issuer has a long history of acquiring vacant land and improved real
estate after running proper due-diligence processes. However, the risk of environmental damages can not

be fully eliminated.
Futureal Group may be faced with archaeological findings on historic sites

During the development phase of a project, Futureal Group may be faced with archaeological findings or be
faced with building restrictions on historic sites. Such findings and restrictions will in most cases lead to a
substantial delay in the development of a project and may have an adverse effect on the costs involved with

such project.

The Issuer may incur material losses in excess of insurance pay-outs
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It is a Futureal Group policy to adequately insure the projects under and following the construction. However,
the buildings developed and held by Futureal Group could suffer physical damage caused by fire or other
causes, resulting in losses which may not be fully compensated by insurance. In addition, there are certain

types of risks that may be uninsurable.

Should an uninsured loss or a loss in excess of insured limits occur, Futureal Group could suffer a loss in the
value of an investment in the affected development as well as the anticipated future revenue from that
development. Futureal Group could also be liable for the repair of the damage caused by the risk which is
not covered by the insurance. In addition, Futureal Group may be obliged to continue servicing the debt
associated with the damaged development project. This may have a material adverse effect on the business,

cash flows, financial condition, results of operations or prospects of the Issuer.
Futureal Group is exposed to the risk of impairments of its reputation

The business model of Futureal Group is based on its reliability, professional excellence and good reputation.
Futureal Group is subject to laws and regulations relating to several areas such as environment, health and
safety, construction, procurement, administrative, accounting, corporate governance, market disclosure,
tax, employment and data protection. Such laws and regulations may be subject to change and
interpretation. Any failure to comply with applicable laws and regulations that may change over time, may
lead to administrative procedures and may result in negative publicity harming Futureal Group's business
and reputation. Such negative publicity may cause business partners and purchasers of Futureal Group to
distance themselves from a relationship with Futureal Group. Furthermore, harm to the reputation could

impair Futureal Group’s ability to raise capital and bank financing on favourable terms or at all.
The fair value of Futureal Group’s real estate assets may be harmed by certain factors

Certain circumstances may affect the fair value of Futureal Group’s real estate assets, including, among
other things, (i) the absence of, or modifications to, permits or approvals required for the construction
and/or operation of any real estate asset; (ii) the commercial real estate properties may be exposed to a
risk of demands for leased space being significantly lower than otherwise might be the case; (iii) delays in
completion of works beyond the anticipated target, may adversely affect Futureal Group’s results of
operations and cash flows; and (iv) lawsuits that are pending, whether or not Futureal Group is a party

thereto, may have a significant impact on its real estate assets.
Specific risks related to specific projects

Etele Plaza — shopping centre development

Etele Plaza is scheduled for opening in October 2021. The construction of the shell & core building is well
advanced and is in the occupancy permitting phase. However, there is a risk that tenant fit-out works, to
be performed by tenants themselves, might be slowed by an accelerating construction industry due to
several government programs aimed on invigorating the residential market. To come around this potential
risk the Issuer agreed with the contractor, Pedrano Construction Hungary Kft., to start securing fit-out
capacity for Q3 2021.

The leasing status of Etele Plaza is also well advanced and even during the two lock-downs several major
lease agreements were signed or at least business terms were agreed. However, there was an apparent
slowdown in securing small tenants in the 2nd half of 2020. This might be due to local tenants becoming
uncertain about the lasting impact of the Covid-19 pandemic. The leasing team of Futureal Group

implemented several actions to regain the speed of the leasing, including regular site visits for retailers,
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establishing direct contacts between retailers and banks for fit-out financing, introducing step-rents for the
first 1-2 year of operation that were anyway in the original business plan although not frequently applied so
far.

As for any new shopping centre, the first year in operation of Etele Plaza is significant in determining the
long-term success of the shopping centre. For the development phase Futureal Group assembled the most
experienced project team available on the Hungarian market, many members joined from competing

shopping centres. The management is dedicated to preserve this team for the operating phase as well.

Budapest ONE phase 2&3 - office development

As of Q1 2021 the concrete structure is being constructed, therefore, the project carries ordinary
construction and occupancy permitting risk. This risk is mitigated by the joint team of Futureal Group and
Pedrano Group construction experts with extensive professional experience.

Both development phases of Budapest ONE are approximately 50% leased. This leaves the two phases
jointly with approximately 18K sqm vacant space which can be considered substantial in a changing office
market. However, the two major lease agreements with Vodafone Hungary and British Telecom were signed

during the Covid-19 pandemic with both tenants down-scaling their office needs to a minimum level.

Bank financing is under negotiation for both phase 2&3. Since several offers were received and certain offers
were advanced to a mutual understanding of relevant conditions, Futureal Group’s debt financing team is
sufficiently optimistic in closing a deal. In case of any unexpected turmoil on the financial markets project

financing might be at risk.

Corvin Innovation Campus phase 1&2 - office development

As of Q1 2021 the project is in the deep-construction phase and tenders for the structural construction are
being processed. At this early stage the project bears increased but not irregular construction risk related

to the potential crack of neighboring buildings and unexplored sub-soil difficulties.

There is no pre-lease secured for this project, yet. Since the cca. 100K sgm completed office area on the
Corvin Promenade is literally 100% leased, it is not overly optimistic to assume strong occupier attention
for this project. Leasing terms might slightly deteriorate compared to before-Covid conditions, but Corvin
Promenade has a 10 years history of over-performing the rest of the Budapest market due its unique

attributes.

Since there is no pre-lease there is no bank financing either. Technically the project is phased into two parts

so that even a medium size tenant of 5-6K sgm makes phase 1 feasible for financing banks.

Marina City — multi-purpose development

Marina City is a major urban development project with multiple use, mostly office and residential. The
project was obtained in 2020 and it is in the concept design phase. In this early stage of such a major urban
development there are a number of potential risks to be identified, none of which is out of the ordinary,
except for the fact that part of the development area is officially a flood area and a dam along the Danube
bay needs to be constructed. When purchasing the project Futureal Group was aware of this obligation, cost
and timeframe were considered. It has to be noted, that Futureal Group has a proven history of city scale
multi-purpose projects including Corvin Promenade and South Buda City Center. The key staff who worked

through these two successful projects are still honored experts of Futureal Group.
Acquisition / expansion risks
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The Issuer targets to expand its activities by a number of means including acquisitions of development land
parcels, portfolios of that, potentially also other developers and step-by-step by acquiring income producing
standing core assets. A takeover of other companies may potentially generate higher return than regular
commercial real estate developments however simultaneously require more effort on the side of the Issuer
relating to integration of operations as well as requiring that all corporate and other risks relating to the
acquired company are properly addressed in the transaction parameters. Acquisitions of standing core
assets, generating sustainable rental income may require significant senior financing which increases the

indebtedness of Futureal Group.
The operating and other costs may increase

Factors which could increase operating and other costs include: inflation (of construction costs, land prices,
wages); increases in taxes and other statutory charges; changes in the law, regulations or government
policies (including those relating to health and safety at work and environmental protection) which increase
the costs of compliance with such laws, regulations or policies; and increases in the cost of borrowing. In
light of the growing competition in the real estate markets of the Issuer’s operation the Issuer could also be
faced with increased marketing costs. Any material increase in the Issuer’s operating costs may have a
material adverse effect on the business, cash flows, financial condition, results of operations or prospects

of the Issuer.

Futureal Group companies and other entities have entered into, and will enter into, construction agreements
with general contractors to build the development projects. The costs of these projects — despite the Issuer’s
practice that assumes execution of fixed-price contracts - can still vary due to: changes in the scope of a
given project and in its architectural design; substantial increases in the cost of building materials and of
labour costs which are not properly forecast or budgeted by the contractors; the contractors not completing
the works within the agreed term and to a standard which is acceptable to Futureal Group. Any material
increase in the project costs may have a material adverse effect on the business, cash flows, financial

condition, results of operations or prospects of the Issuer.
Futureal Group may be liable in connection with post-construction obligations

The respective special purpose vehicle entities (companies and funds or sub-funds, the “"SPV”-s) are liable
under the statutory warranty for defects of the commercial real estate properties developed by them and -
when selling to end investors may need to provide certain guarantees and warranties and thus may be
required to be guaranteed by the Issuer. Warranties and guarantees obtained by such special purpose
vehicle entities from general contractors and other subcontractors that render the construction works or
particular construction elements, allow the SPVs to transfer the contractors’ obligations to the investment
purchaser(s) of the properties developed. As the general contractor guarantee commences upon handover
of the construction and the guarantee of the SPVs commences upon handover of the property to the
investment purchaser, there may be (and usually is) a period in which the general contractor’s guarantee
has already run out but the warranty provided by the SPV and /or the Issuer remains in effect. Claims made
during such interim period, if not fully covered under the respective insurance policy, may have a material
adverse effect on the business, cash flows, financial condition, results of operation or prospects of the Issuer.
Wherever is possible this risk is mitigated by applying full warranty insurance policy at investment sale

transactions.

Business disruptions, operational shortcomings, system failures and internal deficiencies may

expose Futureal Group to operating risk and cause it to incur losses
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3.3

The term operating risk refers mainly to the risk of financial consequences and consequences related to the
loss of trust which may ensue from shortcomings in internal routines and systems, including IT systems.
The risk also includes legal risks and risks within regulatory compliance. The handling of operating risks is
aimed at identifying, assessing, monitoring and reducing those risks. The risks are handled based on the
expected consequences and the degree of probability that they could occur. Internal directives and
guidelines form the basis of risk management within Futureal Group. Corporate culture is critical in ensuring

that internal controls are a normal and necessary operating prerequisite.

All operational activities are associated with the risk of incurring losses due to deficient routines and/or the
business being detrimentally affected by disruptions caused by shortcomings or internal or external events.
Operational certainty, achieved through sound internal control, appropriate administrative systems and
access to reliable valuation and risk models, is required to mitigate such risks and reduce the risk to Futureal
Group's administrative security and control. However, business disruptions and shortcomings in operational

security may have a material adverse impact on Futureal Group's operations, financial position and earnings.
Risks related to the Equity Plan

Certain employees, key officers, and long-time advisors (or their related parties) of Futureal Group, that are
not Controlling Shareholders (as defined below in paragraph 11 (Issuer’s Undertakings) of Section 4 (Terms
and Conditions of the Bonds)) or their close relatives (in Hungarian: “kézeli hozzatartozé”) within the
meaning of Paragraph 1 of Section 8:1 of the Civil Code, receive Equity Plan payments (as defined below in
paragraph 11 (Issuer’s Undertakings) of Section 4 (Terms and Conditions of the Bonds)). The Equity Plan is
paid out through an asset management entity (the “Equity Plan Paying Entity”). The Equity Plan Paying
Entity is funded by dividends paid by Futureal Real Estate Holding Ltd. ("FREH") (part of Futureal Group)
to Futureal Investments Ltd. (an intermediate entity, not consolidated under the Guarantor, but currently
held by the same beneficial owners that of the Futureal Group) which, in return, pays dividends to the Equity
Plan Paying Entity. The dividends paid by FREH qualify as dividend payments in respect of FREH’s separate
financial statements, however such funds are recorded in the consolidated account of the Guarantor (i.e. of
Futureal Group) as costs. Equity Plan related payments are not limited by the overall profitability of Futureal
Group and, therefore, such Equity Plan may also be paid, for example, if Futureal Group would have an

overall annual consolidated loss.
Risks related to the financial condition of Futureal Group
Financing related risk

Futureal Group's operations are financed through equity and interest-bearing debts and loans. As a
consequence, the Issuer is exposed to the risk of changes in market interest rates, credit availability loan
costs and margins, equity and pre-lease requirements. Increased interest expenses, higher equity
requirements, lower funding limits, lower credit availability may have a material adverse impact on Futureal

Group's operations, financial position and earnings.

Concerning bank financing, Futureal Group’s projects are financed by different prominent banking partners.
A long-term relationship is maintained with these partners, which has allowed as of now the Issuer not to
deal with potential financing or liquidity problems. However, the Issuer cannot guarantee that it will always
be able to procure funding at all or at commercially attractive rates and with reasonable equity and pre-
lease requirements. Furthermore, Futureal Group may need to refinance some or all of its indebtedness on
or before maturity. Futureal Group cannot guarantee that it will be able to refinance its indebtedness at any
time and at any financial market conditions. Should the Issuer not be in a position to procure additional
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funds in line with its expectations, it may be forced to change its strategy and to restrict its growth and to

refinance such borrowings.

In most of the cases, financed projects themselves serve as collateral for the repayment of the debt
borrowed and, accordingly, credit facility agreements are typically secured by land charges, real estate
mortgages and, occasionally, backed with payment guarantee by the Issuer, for example completion or cost

overrun guarantees.

Refinancing of the bonds issued by the Issuer may be difficult or hindered if financial markets are frozen by

that time or for whatever reasons the Issuer is unable to arrange for such refinancing.

The Group may be forced to refinance its debt or may forfeit secured assets if it fails to meet

the obligations and requirements under its loan agreements

The Group’s existing secured debt facilities may contain covenants, such as an obligation to maintain a
maximum loan to valuation ratio, income to interest coverage ratio and minimum equity. The Group’s
compliance with such covenants is dependent on, amongst other things, the fair market value and income
yielding capacity of its properties which are subject to fluctuations. A decline in the fair market value or net
income of such properties could affect the Group’s compliance with these covenants. A breach of any of the
covenants contained in the Group’s loan agreements could result in the acceleration of its payment
obligations, the freezing of cure accounts, the forfeiture of its secured assets or make future borrowing
difficult or impossible. In these circumstances, the Group could also be forced in the long term to sell some
of its assets to meet its debt obligations. Any of the events described above could have a material adverse
effect on the Group’s business, financial condition, prospects and results of operations. The Group has never

defaulted on any loan or obligation to its lenders since its foundation.
The Group may not be able to secure financing in the future

The Group operates in a sector that requires high level of capital investment for growth. The Group uses,
and has used in the past, debt, together with free cash flow, to finance the Group’s acquisitions. The Group’s
growth strategy, future investments and maturity schedule of its existing debt will create a need for new
funding. The availability of financing may fluctuate over time. The factors that affect the availability of
financing and financing costs and the ability to raise external bank financing could have a material adverse
effect on the execution of the Group’s strategy or the inability to refinance on commercially acceptable terms
debt falling due in accordance with the maturity schedule of the Group’s indebtedness which could in turn
have a material adverse effect on the Group’s business, financial condition, prospects and results of

operations.
A rise in interest levels and credit margins might increase the Group’s financing costs

Changes in interest rates have a significant effect on the real estate sector. Market interest rates have
declined since the global financial crisis and stayed at low levels in historical terms since then. Since 2019
interest rates for the Euro area have reached all times lows, but are generally expected to increase over
time. An increase in interest rates may result in an increase in the cost of the Group’s new debt financing
and the Group’s average interest rate level. Any increase in interest rates, the Group’s interest expense or
credit margins could have a material adverse effect on the Group’s business, financial condition, prospects

and results of operations.
Access to financing of the Subsidiaries’ potential clients may be limited

The high demand for office space and the increase in rents at office developments in CEE (including Hungary
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3.4

and Poland) over the last several years is largely facilitated by the accelerating economy, low interest rates
and the increase in the availability of credit and loans for financing. Increase in relative purchasing power
of the Hungarian population drove retail turnovers beyond a 10% increase annually in the recent years thus
making standing retail schemes more and more profitable. This was also supplemented by favorable
customer credit facilities. Despite the demand on the purchase power side a rigorous restriction hindered
the development of major retail schemes in Hungary in the last decade due to the national regulation of the
so called “Plaza Stop”. Futureal Group has managed to obtain all necessary consents and permissions to
develop Etele Plaza in district 11, Budapest making a unique chance to offer the market a state-of-the-art
retail hub.

An increase in interest rates, reduction in credit availability, increase in equity requirements, deterioration
in the economic situation of the commercial real state markets or administrative restrictions on the ability
of banks to grant credits and loans to office and retail tenants as well as customer credits may result in a

fall in the demand for commercial property spaces for lease.
Risks related to the company structure

Special ownership and control structure of the Issuer’s Dutch management partnership and it's

proportional consolidation

The majority of the projects carried out by Futureal Group are managed by FR Management Partnership
C.V. (a limited partnership registered in the Netherlands) ("FMPCV") as well as Futureal Management Kft.
(“"FutMan”). FutMan is (indirectly) 100% owned and controlled by the Issuer. FMPCV is a limited partnership
where the Guarantor has control over the general partner of FMPCV (which is a 100% Dutch subsidiary of
the Guarantor) and such general partner holds only 1% of the economic interests in FMPCV. FMPCV'’s limited
partners (holding 99% of the economic interests) are not members of Futureal Group. The financial
statements of FMPCV is partially consolidated into Futureal Group due to applicable IFRS proportional

consolidation rules, which reflects the 1% indirect shareholding by the Guarantor.

All fees paid and payable by Futureal Group developments and standing investments to the above service
provider companies are reflected in the consolidated reports but vast majority (99%) of the revenues at the
service provider’s side are not. Issuer considers these fees as arms-length management fees verified in

multiple cases by the project financing banks.
Business relationships with related parties of the majority shareholders

The original operation of Futureal Group has historically been within the corporate group of Futureal Property
Group Ingatlanforgalmazo Kft. together with Cordia International Zrt. and its subsidiaries (“Cordia Group”)
which has recently been separated to operate as an independent entity focusing on residential developments

with separate corporate structure and separate organization.

In the view of the Issuer, the cooperation of Futureal Group and Cordia Group in certain projects (for
example in mixed-use projects like Corvin Promenade and future Marina City) and certain functions (like
aggregating purchasing, deal sourcing and due diligence) is mutually advantageous. In addition,
internationally, Issuer’'s management companies and Cordia’s management companies may, from time to
time provide certain services to each other on an arm’s-length basis in order to optimize costs or use special
capabilities. Cordia is a corporate group also owned by the Futdé Family engaged in residential real estate

development and of which the Issuer’s founder is also a member.
In the Etele Plaza project as described in Section 5.6.2., two significant tenants are Etele Cinema Operations
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Kft. and Etele Fitness Kft.. Pursuant to the preliminary business plan regarding Etele Plaza, Etele Cinema
Operations would provide 6% and Etele Fitness Kft. would provide 2% of the rental fees with which Etele
Plaza is calculating at the moment. The ultimate beneficial owners of both Etele Cinema Operations Kft. and

Etele Fitness Kft. are the ultimate beneficial owners of the Issuer and the Guarantor.

In addition, dr. Futdné Szanté Zsuzsanna (one of the ultimate beneficial owners of the Issuer) owns BrandArt
Group, which has been providing creative and design services to Futureal Group and Cordia Group

companies for close to two decades on an arm’s-length basis.
Interests of the main shareholders may conflict with the interest of the holders of the Bonds

The interests of the Issuer's ultimate shareholders may, under certain circumstances, conflict with the
interest of the holders of the Bonds. For example, (i) the Issuer's shareholders may have an interest in
pursuing acquisitions, divestitures, financings or other transactions that, in their judgment, could enhance
their equity investments, even though such transactions might involve risks to the holders of the Bonds, (ii)
the Issuer may pay out Shareholder Distributions (including in the form of dividends, pre-payments of
dividends, capital reductions, share buy-back, loans or loan repayments) that decrease the cash or equity
of the Issuer, however, in order to reduce such potential risk, the Conditions contain financial undertakings

that limit such Shareholder Distributions.
Change of control risk

The occurrence of specific change of control events may result in certain debt to be breached or become
immediately payable and the Issuer may not be able to repay or repurchase such debt. The change of
control may also result (on the short or longer term) in the unwinding of certain partnerships relations of
the Futureal Group described in the relevant sections, loss of or less support from the current main
shareholders or the arrival of different controlling shareholders with different strategic approach. These
potential events or even the forced repayment/repurchase may have a material negative impact on Futureal

Group’s operations, earnings and financial position.
The developments are carried out in special purpose vehicle entities

The Issuer does not directly own real estate projects. Projects are generally carried out in separate limited
liability special purpose vehicles (the “SPVs”, companies and funds or sub-funds) in order to allow for
separate lenders for each project, avoid cross-collateralization and to compartmentalize project level risk.

Generally, the Issuer holds these SPVs indirectly through holding vehicles.

The Issuer has currently no significant assets other than the equity interests in and loans given to its
Subsidiaries. As a result, the Issuer's ability to make required payments under the Bonds depends on the
performance of its subsidiaries and their ability to distribute funds to it. Such cash flows will depend on the
business and financial conditions of its Subsidiaries. In addition, the ability of certain Subsidiaries to pay
dividends/ loan repayments and distributions may be limited by applicable laws and any indebtedness those
subsidiaries have incurred. Equally, if the Issuer's Subsidiaries do not pay any dividends or distributions, or
do so irregularly, the Issuer’s performance may be adversely affected.

Further, on the liquidation of one of its Subsidiaries, the Issuer's right to receive repayment in respect of
finance it has provided to such Subsidiary, and therefore the right of Bondholders to participate in those
proceeds are structurally subordinated to the claims of the project financing bank and other creditors of that
subsidiary. In addition, even if the Issuer is a creditor of any of its Subsidiaries, its rights as a creditor would

be subordinated to any existing security interest in the assets of such Subsidiary.
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The Issuer may have limited control over jointly-owned companies and other investment

vehicles

In addition to Issuer's wholly-owned subsidiaries, the Issuer may have in the future
ownerships/participations in jointly-owned holding and project entities. In certain cases, the Issuer cannot
exercise sole control over these holdings and/or SPVs and their cash flows. Disputes or disagreements with
any of the Issuer’s joint venture partners could result in significant delays and increased costs associated

with the development of Futureal Group’s properties.
The Issuer’s Hungarian projects are mostly constructed by Pedrano Group

Futureal Group and Cordia Group manage most of their construction projects in Hungary through Pedrano
Group (Pedrano Construction Hungary Kft., Pedrano Commercial Kft., and Pedrano Homes Kft.; the
“Pedrano Group” or "Pedrano”) as general contractors on a fully transparent basis on cost plus fixed
margin contracts, generally ensuring 6% margin for Pedrano Group. Pedrano Group acts as general
contractor, manages the construction process and ensures Futureal Group’s access to its wide subcontractor
network, in addition it protects Futureal Group’s project entities from several project level constructions
related liabilities. On the other hand, Pedrano Group derives the vast majority of its revenues from Futureal

Group and grants it absolute priority.

Having regard to the above close co-operation between Pedrano Group and Futureal Group, the Issuer
provides — on case-by-case basis, as and when the liquidity situation of Pedrano Group makes it necessary
- short term, interest free, framework loans solely for the purpose to finance Futureal Group projects in the
interest to support the on time completion of the projects. Each of the loans shall be repaid until the

completion and handover of the relevant Futureal Group project.

Any negative change in this relationship may have a negative impact on Futureal Group and would require
it to build a specific construction management team or find a similar relationship. Any negative change in
the financial standing of Pedrano Group may result in the loss of a part or the entire financing provided to

Pedrano Group by the Issuer.
Risks related to the Bonds

In respect of any Bonds issued as “green bonds”, there can be no assurance that such use of

proceeds will be suitable for the investment criteria of an investor

It is the Issuer's intention to allocate the proceeds from an offer of those Bonds specifically for projects
and/or activities that promote climate-friendly and other environmental purposes (either in those words or
otherwise) in conjunction with Issuer’s Green Bond Framework available at:
https://www.futurealgroup.com/en/futureal-holding#bonds/green-finance-framework ("Green Projects").
Prospective investors should have regard to the information in the Conditions regarding such allocation of
proceeds and must determine for themselves the relevance of such information for the purpose of any
investment in such Bonds together with any other investigation such investor deems necessary. In particular
no assurance is given by the Issuer that the use of such proceeds for any Green Projects will satisfy, whether
in whole or in part, any present or future investor expectations or requirements as regards any investment
criteria or guidelines with which such investor or its investments are required to comply, whether by any
present or future applicable law or regulations or by its own by-laws or other governing rules or investment
portfolio mandates (in particular with regard to any direct or indirect environmental, sustainability or social
impact of any projects or uses, the subject of or related to, the relevant Green Project). Furthermore, it

should be noted that there is currently no clearly defined definition (legal, regulatory or otherwise) of, nor
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market consensus as to what constitutes, a "green” or "sustainable" or an equivalently-labelled project or
as to what precise attributes are required for a particular project to be defined as "green" or "sustainable"
or such other equivalent label nor can any assurance be given that such a clear definition or consensus will
develop over time. Accordingly, no assurance is or can be given to investors that any projects or uses the
subject of, or related to, any Green Projects will meet any or all investor expectations regarding such
"green", "sustainable" or other equivalently-labeled performance objectives or that any adverse
environmental, social and/or other impacts will not occur during the implementation of any projects or uses

the subject of, or related to, any Green Projects.

No assurance or representation is given as to the suitability or reliability for any purpose whatsoever of any
opinion or certification of any third party (whether or not solicited by the Issuer) which may be made
available in connection with the issue of any Bonds and in particular with any Green Projects to fulfil any
environmental, sustainability, social and/or other criteria. For the avoidance of doubt, any such opinion or
certification is not, nor shall be deemed to be, incorporated in and/or form part of this Information
Memorandum. Any such opinion or certification is not, nor should be deemed to be, a recommendation by
the Issuer or any other person to buy, sell or hold any such Bonds. Any such opinion or certification is only
current as of the date that such opinion was initially issued. Prospective investors must determine for
themselves the relevance of any such opinion or certification and/or the information contained therein
and/or the provider of such opinion or certification for the purpose of any investment in such Bonds.
Currently, the providers of such opinions and certifications are not subject to any specific regulatory or other

regime or oversight.

In the event that any such Bonds are listed or admitted to trading on any dedicated "green",
"environmental", "sustainable" or other equivalently-labeled segment of any stock exchange or securities
market (whether or not regulated), no representation or assurance is given by the Issuer or any other
person that such listing or admission satisfies, whether in whole or in part, any present or future investor
expectations or requirements as regards any investment criteria or guidelines with which such investor or
its investments are required to comply, whether by any present or future applicable law or regulations or
by its own by-laws or other governing rules or investment portfolio mandates, in particular with regard to
any direct or indirect environmental, sustainability or social impact of any projects or uses, the subject of
or related to, any Green Projects. Furthermore, it should be noted that the criteria for any such listings or
admission to trading may vary from one stock exchange or securities market to another. Nor is any
representation or assurance given or made by the Issuer or any other person that any such listing or
admission to trading will be obtained in respect of the Bonds or, if obtained, that any such listing or

admission to trading will be maintained during the life of the Bonds.

While it is the intention of Futureal Group to allocate the proceeds of any Bonds so specified for Green
Projects in conjunction with Issuer’'s Green Bond Framework, there can be no assurance that the relevant
intended project(s) or use(s) the subject of, or related to, any Green Projects will be capable of being
implemented in or substantially in such manner and/or in accordance with any timing schedule and that
accordingly such proceeds will be totally or partially disbursed for such Green Projects. Nor can there be
any assurance that such Green Projects will be completed within any specified period or at all or with the
results or outcome (whether or not related to the environment) as originally expected or anticipated by the

Issuer. Any such event or failure by the Issuer will not constitute an Event of Default under the Bonds.

Any such event or failure to apply the proceeds of the Bonds for any Green Projects as aforesaid and/or

withdrawal of any such opinion or certification or any such opinion or certification attesting that the Issuer
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is not complying in whole or in part with any matters for which such opinion or certification is opining or
certifying on and/or the Bonds no longer being listed or admitted to trading on any stock exchange or
securities market as aforesaid may have a material adverse effect on the value of such Bonds and also
potentially the value of any other Bonds which are intended to finance Green Projects and/or result in
adverse consequences for certain investors with portfolio mandates to invest in securities to be used for a

particular purpose.
Risk of non-performance of bond related payments resulting in event of default

The Issuer may not be able to pay coupon, amortization of principal or to repay the Bonds at their maturity.
The Issuer may also be required to repay all or part of the Bonds in the event of a default as set out in the
Conditions. If the Bondholders were to ask the Issuer to repay their Bonds following an event of default, the

Issuer cannot be certain that it will be able to pay the required amount in full.
An investment in the Bonds may be subject to inflation risks

The inflation risk is the risk of future money depreciation. The real yield from an investment is reduced by
inflation. The higher the rate of inflation, the lower the real yield on the Bonds. If the inflation rate were to

increase and match or exceed the nominal yield, the real yield of the Bonds would be zero or even negative.
The Conditions do not contain a tax gross up clause
Investment in the Bonds may entail the necessity of the Bondholders paying taxes.

The Conditions do not contain a tax gross up clause related to payments to the Bondholders. If any payment
on account of Bonds entails the obligation to collect and pay any tax, charge or other public imposts, the
Issuer shall not be obliged to pay to the Bondholders any amounts compensating the collected taxes,

charges or other public imposts, or to make any other payments.

The obligation to pay any taxes connected with acquiring, holding (in terms of any payments under the
Bonds), or selling the Bonds may result in a lower than expected rate of return on the investment in the

Bonds.
Changes in interest rates and credit spreads may affect the price of the Bonds

All securities such as in the present Issue, are subject to price risk. The price of such securities offering a
fixed rate of interest will vary inversely with changes in prevailing interest rates (base rate plus applicable
credit spread), when interest rates rise, prices of fixed income securities fall and when interest rates drop,
the price increase. The extent of fall or rise in the prices is a function of the duration, existing coupon,
amortization schedule, days to maturity and the increase or decrease in the level of prevailing interest rates.
Increased rates of interest, which frequently accompany inflation and/or growing economy, but also

widening of credit spreads are likely to have a negative effect on the pricing of the Bonds.
The Bonds involve high levels of risk and may not be a suitable investment for all investors

Each Investor in any Bonds must determine the suitability of that investment in light of its own

circumstance. In particular, each Investor should:

(@) have sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the merits
and risks of the investing in the Bonds and the information contained in this Information

Memorandum;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its

31



particular financial situation, and investment in the Bonds and the impact such investment will have

on its overall investment portfolio;
(©) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds;
(d) understand thoroughly the terms of the Bonds; and

(e) be able to evaluate (either alone or with the help of financial advisor) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the

applicable risks.

An Investor should not invest in the Bonds, unless it has the expertise (either alone or with the help of a
financial advisor) to evaluate how the Bonds will perform under changing conditions, the resulting effects
on the value of such Bonds and the impact this investment will have on the Investor’s overall investment

portfolio.
The Issuer may be unable to admit the Bonds to the XBond

The admission of the Bonds to trading on the XBond requires that the BSE approves the information
document to be prepared and published by the Issuer. Pursuant to the terms of the BGS, the Issuer is
obliged to admit the Bonds to the XBond no later than ninety (90) days from the Issue. The Issuer intends
to take all the necessary steps to ensure that the Bonds are admitted to the XBond as soon as possible.
However, there is no guarantee that all of the aforementioned conditions will be met and that the Bonds will

be admitted to trading on the XBond on the date expected or at all.
Trading in the Bonds on the XBond may be suspended

The BSE has the right to suspend trading of the Bonds if the Issuer fails to comply with the obligations under
the Applicable Laws, regulations and XBond Business Rules (specified currently in Section 12 of Chapter II
and Section 17 of Chapter V of the Second Book of the XBond Business Rules). There can be no assurance
that trading in the Bonds will not be suspended. However, currently the Issuer has no reasons to believe
that such a suspension may occur. During the period of suspension of trading in the Bonds, investors would
have no possibility to buy or sell such securities on XBond, which would have a negative impact on liquidity.
Sale of the Bonds outside of XBond may be affected at substantially lower prices as compared to the most
recent prices obtained in transactions carried out on the XBond, thus any suspension of trading would

adversely affect the Bonds’ price.
The Bonds may be deleted from the security list of the XBond

The BSE has the right to delete the Bonds from the security list of XBond if the Issuer fails to comply with
the obligations under the Applicable Laws, regulations and XBond Business Rules. At the date of this
Information Memorandum, such rules are set out in Section 13 of Chapter IV of the Second Book and Section
17 of Chapter V of the Second Book of the XBond Business Rules. There can be no assurance that such a

situation will not occur in relation to the Bonds.

Once the Bonds are deleted from the security list of XBond the investors lose the possibility of trading in
the Bonds on the XBond, which may adversely affect their liquidity. The sale of the Bonds outside the Xbond
platform may be affected at substantially lower prices compared to the most recent prices obtained in

transactions carried out on the XBond.

There can be no assurance that such a situation will not occur in relation to the Bonds, however, currently

there is no reason to believe that such a situation will occur in the future.

32



The market price of the Bonds may be volatile

The market price of the Bonds could be subject to significant fluctuations in response to actual or anticipated
variations in the Issuer’s operating results and those of the Issuer’s competitors, adverse business
developments, changes to the regulatory environment in which the Issuer operates, changes in financial
estimates by securities analysts and the actual or expected sale of a large number of Bonds, as well as other
factors, including the credit rating (if any) of the Issuer and the trading market (supply, demand, liquidity)
for the Bonds and other bonds, including the bonds issued by or on behalf of Hungary as a sovereign
borrower. Any change in supply and demand for and limited liquidity of the Bonds may increase its price
volatility. In addition, in recent year, the global financial markets have experienced significant crisis-driven
price and volume fluctuations which, if repeated in the future, could adversely affect the market price of the
Bonds without regard to the Issuer’s operating results or financial condition or any credit rating of the Issuer.

There is no prior market for the Bonds and therefore no assurance can be given regarding the

future development of such market

The lack of a prior public market for the Bonds similar to XBond may have a negative effect on the ability
of Bondholders to sell their Bonds. Therefore, there can be no assurance as to the liquidity of any trading in

the Bonds or that an active market for the Bonds will develop.
The secondary market for the Bonds may be illiquid

The Bonds may be very illiquid, and so no secondary market may develop in respect thereof. Pursuant to
the BGS Handout, a Market Maker will make sell and buy offers on the secondary market as a solution for
the possible liquidity problems of the Bonds. However, the operation of the Market Maker does not guarantee
to sell or buy the Bonds on an intended price (with the intended margin) and Investors may have to hold
the Bonds until redemption to realize any value. For more information for the operation of and regulations
applicable to the Market Maker please see the BGS Handout from the following link:
https://www.mnb.hu/letoltes/nkp-termektajekoztato.pdf.

Credit risk and rating downgrade risk

The Credit Rating Agency has assigned a credit rating of BB to the Bonds on BB. According to the provisions
of BGS the Credit Rating Agency will review its credit rating annually in connection with the Bonds hold by
NBH until the maturity of the Bonds.

In the event of deterioration in the financial health of the Issuer, there is a possibility that the Credit Rating
Agency may downgrade the rating of the Bonds or the market assessment of the credit quality of the Issuer
may deteriorate. In such cases, Investors may incur losses on revaluation of their investment or make

provisions towards sub-standard/ non-performing investment as per their usual nhorms.

A credit rating is not a recommendation to buy, sell or hold securities and may be revised, suspended or

withdrawn by the Credit Rating Agency at any time.
The Bonds are not secured by collateral asset

The Bonds will constitute direct, unsecured, unconditional and unsubordinated obligations of the Issuer,
guaranteed under a parent company guarantee issued by Futureal Holding B.V. (registered seat: Prins
Hendriklaan 26, 1075BD Amsterdam., Netherlands; registration number: 75024012) and rank and will rank
pari passu without any preference among themselves and as to the order of their satisfaction and at least

pari passu with all other existing and future direct, unsecured, unconditional and unsubordinated loans,
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bonds or any other borrowings of the Issuer.

The Bonds do not entitle the Bondholder to security interest in any collateral over specific assets. Given that
the Bonds are not secured with specific assets, if the Issuer defaults on its obligations, Investors in the
Bonds may lose some or all of their investments. The Bonds do not constitute deposits or other obligations
of a depository institution and are not insured by the National Deposit Insurance Fund (Orszagos
Betétbiztositasi Alap), the National Investor Protection Fund (Befektet6-védelmi Alap), or any other

governmental agency.

Also, in the future the Issuer / Futureal Group may also grant other security interests, whether collateralised
or not, in connection with existing or future debt. This means that if creditors seek to collect from assets,
assets that serve as collateral will be used to satisfy claims of the creditors who have collateralised claims
first. It cannot be ruled out that in such a situation the value of the remaining assets intended to satisfy
other creditors, including the Bondholders, may prove insufficient to satisfy their claims and hence the
Bondholders may not recover the amount they invested in the Bonds, or they recover amounts lower than
invested.

The Bondholders’ Meeting may fail to pass some resolutions, or may pass resolutions which are
contradictory to the interest of the Bondholders voting against such resolutions or not present
at the Bondholders’ Meeting

Decisions related to the Bonds are passed by the Bondholders’ Meeting. Convening a Bondholders’ Meeting
requires specific actions to be taken with the support of HUF 500 million Face Value or 2.5% of all
outstanding Bonds (whichever is smaller), while the decisions are carried by certain majority of the votes
(for example 20% support from all outstanding Bonds is needed for the notification of the Issuer on the
possibility to remedy a breach under Condition 3 (Status and Ranking of the Bonds) or Condition 11(a), and
85% support from all outstanding Bonds is needed for agreeing to the Issuer’s proposal on changing the
Conditions). The Bondholders’ Meeting may be unable to be called or even if called in may not pass certain
resolutions if the resolution is backed by Bondholders representing less than the required number of Bonds.
There is a risk that actions taken as a result of resolutions passed by the Bondholders’ Meetings may conflict
with the interest of the Bondholders voting against these resolutions, or those who do not attend the
Bondholders’ Meeting. In addition, there is a risk that Bondholders seeking adoption of a specific resolution,
in particular a resolution changing the Conditions of the Bonds, may not gain the required majority of votes

or there may be no quorum as required for passing such a resolution.
Accounting considerations

Special accounting considerations may apply to certain types of taxpayers. Investors are urged to consult

with their own accounting advisors to determine implications of this investment.
Risk Management

The Issuer, the Subsidiaries and the management of Futureal Group - including the business, finance,
technical, marketing and legal corporate bodies — are fully aware of the risks mentioned in this Information
Memorandum, and are constantly reviewing, analysing and following every circumstance connected to these

risks and develop and put in place appropriate internal procedures.

In order to manage and eliminate these risks, Futureal Group has a risk management system which has
developed risk management strategies and processes tailored to the business of the Futureal Group. Such

risk management strategies and processes are continuously updated and are particularly designed to
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monitor all potential risks which may damage Futureal Group.

The Issuer and Futureal Group manages specific risks in particular (but not limited to) as follows:

RISK

Cyclical commercial real

estate markets

Unable to acquire further land

Zoning risk

Building permit risk

Market risk

Construction risk

Bank financing risk

RISK MITIGATIONT

deepening and extending the diversification both geographically
and operationally: investment into standing core- and value-
added assets, entering into new asset classes (logistics)

carefully selecting new markets in new cities

developing, maintaining and motivating the agency network,
proactive search and mapping activity, searching for acquisition
and other special opportunities, in co-operation with sister
company, Cordia, in acquiring multi-purpose large scale

projects

limiting the share of lands without proper zoning, closing of land
acquisitions conditioned on zoning, purchasing large, multi-

phased project complexes with the upside of potential re-zoning

selecting experienced and locally well reputed architects,
concept always in line with the prevailing regulation, proper
management of interest of the stakeholders (authorities,

neighbours, city architects, media providers, etc.)

e deep understanding of the markets with quarterly

competitor analysis, regular market research, other
indicators having effect on the market, regularly requiring

agency feed-backs

e active and direct leasing management

e proper and efficient marketing activities with active

advertisement management

e constant monitoring of the property investment market

developments

well prepared project with good quality construction design,
close monitoring of the subcontractor activity payments and
performances under the General Contractor, two-fold
performance/quality/contract management of the contractors,
including internal experts and third-party quantity surveyors,
selecting contractors with proper references and in good

financial status

full-cover financing for projects, non-recourse loans, limited
number of or no construction starts without bank financing
offer/agreement available; keeping enhanced cash reserves for

freezing banking liquidity situations when and until necessary
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Operation risk well defined, proper processes and people management

Warranty risk proper security/insurance from contractors, permanent
monitoring of the warranty processes, active intervention,

application of full WI policies

Risks of supply chain shocks establish and maintain multiple quality material supply sources
with geographical diversification; selective and well-designed

increase of raw material inventories

COVID-19 (or other) regional health protection and social distancing measures
pandemic including - among others - strict disinfection of headquarter’s
offices, home office work, providing equipment for remote work,
allocate funds for safe travel if travel is inevitable, disinfection
gels, masks, gloves are provided to the on-site personnel,

restrictive measures relating to on-site meetings.

TERMS AND CONDITIONS OF THE BONDS

The following are the terms and conditions (the “Conditions”) of the HUF denominated, fixed interest rate,
registered, unsecured, dematerialised, amortising bonds due 23 March 2031 (name: FUTUREAL 2031/I HUF
Ko6tvény; short name: FUTURE2031; ISIN Code: HU0000360268; the “Bonds”), guaranteed by Futureal
Holding B.V. (registered seat: Prins Hendriklaan 26, 1075BD Amsterdam., Netherlands; registration
number: 75024012 ; “Guarantor”), which will form part of the Document (as defined below). The Bonds
are issued by Futureal Development Holding Ingatlanforgalmazé Korlatolt Felel6sségl Tarsasag (registered
seat: 1082 Budapest, Futd utca 47-53. VII. em.; tax number: 14434459-2-42; the “Issuer”) by way of a
public offering (in Hungarian: “nyilvanos forgalomba hozatal”) addressed to qualified investors within the

meaning of Article 2(e) of the Prospectus Regulation (the “Issue”).

Type, Form, Kind, Title, Records and Authorisation

Type
The Bonds are issued in accordance with Section 12/B of Act CXX of 2001 on the Capital Markets (the “Capital
Markets Act”), 285/2001 (XII. 26.) Government Decree on bonds and Act V of 2013 on the Civil Code (the

“Civil Code”) as registered debt securities.
Form
The Bonds are in dematerialized and registered form. The Bonds are not issuable in bearer form.

The Issuer will, in accordance with Sections 7(2) and 9(1) of the Capital Markets Act, issue and deposit with
KELER Kozponti Ertéktar Zartkoriien M(ikodé Részvénytarsasag (English name: KELER Ltd.; registered seat:
1074 Budapest, Rakoczi Ut 70-72.; company registration number: Cg.01-10-042346; tax number:
10873151-2-44; “KELER") a document (the "Document”; in Hungarian “Okirat”), which does not qualify as
a security, with the particulars of the Bonds. The Document will remain to be deposited with KELER, or (if

applicable) KELER's successor, as long as all claims of the Bondholders under the Bonds will be satisfied.

Should any Bonds be cancelled or further Bonds to be issued prior to the Maturity Date by the Issuer in
accordance with these Conditions, the Document will be cancelled and a new Document (the “New

Document”) with the particulars of the outstanding number of Bonds will be issued and deposited with
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KELER in order to reflect the change in the number of outstanding Bonds which arises due to such cancellation
or tap-issuance. These Conditions form a part of the Bonds and, accordingly, also the Document or new
Document, as the case may be. This procedure shall apply accordingly in the case of amendment of Conditions

pursuant to Condition 21 (Meeting of Bondholders and Amendment of the Conditions of the Bond).
Kind

Each Bond is a fixed rate bond.

Title

In accordance with Section 6:566(6) of the Civil Code and Section 138(2) of the Capital Markets Act, any
reference to a “"Bondholder” or the “"Bondholders” in relation to any Bonds shall mean the person or persons

to whose securities account the Bonds are credited until the opposite is proven (the "“Bondholder”).

The holder of any Bond who acquired the Bonds in accordance with the paragraph above will (except as
otherwise required by law) be deemed and treated as its absolute owner for all purposes (whether or not any

amounts payable under the Bonds has become due) and no person will be liable for so treating the holder.

Pursuant to Section 6(5) of the Capital Markets Act, the Bondholders will not be entitled to exchange the

dematerialized Bonds for printed bonds (in Hungarian: “nyomdai uton elGallitott kétvények™).
Records of KELER

The records of KELER shall be evidence of the identity of the securities account managers who have Bonds
credited to their securities account with KELER (the “Securities Account Managers”) and the number of

Bonds credited to the securities account of each Securities Account Manager.
Authorisation

The issue of the Bonds has been authorised under Resolution No. 1/2021 (III. 01.) of the managing directors
of the Issuer on 1 March 2021.

Denomination, Issue, Maturity and Rating
Number of Bonds and denomination

The Issue consists of up to 1000 Bonds plus, subject to overallotment, an additional number of up to 100
Bonds, but a maximum number of Bonds with which the complete amount of the issuance (i.e., 1000 Bonds
plus overallotment; the overallotment shall not, in any case, exceed 100 Bonds) does not exceed a Total
Face Value of HUF equivalent of EUR 150,000,000 calculated based on the EUR/HUF rate published by the
National Bank of Hungary on the day preceding the day of the auction.

Each Bond is issued in Hungarian forint and with a face value of HUF 50,000,000 (fifty million Hungarian

Forints) (the “Face Value”).

Total Face Value of the Bonds is maximum HUF 50,000,000,000 (i.e., fifty billion Hungarian Forints) (plus
an additional amount of up to a HUF amount with which the complete amount of the issuance (i.e.,
50,000,000,000 plus overallotment; the overallotment shall not, in any case, exceed HUF 5,000,000,000)
does not exceed the equivalent HUF amount of EUR 150,000,000 calculated based on the EUR/HUF rate
published by the National Bank of Hungary on the day preceding the day of the auction.

The Issuer is entitled to accept up to ten per cent (10%) overallotment with the specific restriction pursuant
to which the complete amount of the issuance (i.e., 50,000,000,000 plus overallotment; the overallotment

shall not, in any case, exceed HUF 5,000,000,000) does not exceed the equivalent HUF amount of EUR
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150,000,000 calculated based on the EUR/HUF rate published by the National Bank of Hungary on the day
preceding the day of the auction.

Place and date of the issue, offering and creation of the Bonds

The place of the issue, the place of offering (in Hungarian: “forgalomba hozatal”) and the place of creation

of the Bonds (in Hungarian: “kidllitas és keletkeztetés") are in each case: Budapest, Hungary.
The Bonds are issued within the framework of a public offering through auction process.

The issue of the Bonds will take place on 23 March 2021 (the “Issue Date”).

Term of the Bonds

The term of the Bonds is a ten-year period commencing on the Issue Date and ending on 23 March 2031
(the “Maturity Date”).

Rating

The Bonds were rated BB by Scope Ratings GmbH (registered seat: Lennéstrae 5., 10785 Berlin, Germany)
as published on 16 February 2021.

Status and Ranking of the Bonds

The obligations under the Bonds will constitute direct, unsecured, unconditional and unsubordinated

obligations of the Issuer, guaranteed by a parent company guarantee issued by the Guarantor.

The Bonds will rank pari passu without any preference among themselves and as to the order of their
satisfaction and at least pari passu to all other direct, unsecured, unconditional and unsubordinated bonds,
loans or any other borrowings of the Issuer, present and future, unless otherwise provided for under the

mandatory provisions of statutory law in the case of insolvency procedure.

The Guarantee will rank pari passu without any preference among the Guarantor’s liabilities outstanding
under the Guarantee towards the holders of the Bonds and as to the order of their satisfaction and at least
pari passu to all other direct, unsecured, unconditional and unsubordinated bonds, loans or any other
borrowings of the Guarantor, present and future, unless otherwise provided for under the mandatory
provisions of statutory law in the case of insolvency procedure.

Transferability

The Bonds will be transferable by debiting the seller's securities account and crediting the buyer's securities

account in accordance with the rules and procedures for the time being of KELER.
The Issuer does not restrict the transfer of the Bonds other than as set out in this Condition.

The rules and procedures for the time being of KELER may specify limitations and closed periods in relation
to the transfer of the Bonds between the respective securities accounts of the relevant Securities Account

Managers which shall apply to, and be binding on, the Bondholders.

No rights of exchange or pre-emption rights (in Hungarian: “el6vasarlasi jog") are attached to the Bonds.
Coupon

Coupon

Each Bond bears a coupon of 4% per annum, with annual coupon payments on the Amortized Face Value

and payable on the Coupon Payment Date using actual/actual day count convention. Amortized Face Value
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means the amount of the Face Value decreased with the aggregate amount of all Amortization Amounts

already paid by the Issuer before the respective Coupon Payment Date.

The Issuer shall be entitled to unilaterally (permanently, temporarily and/or conditionally) increase the above
rate of the coupon without the consent of the Bondholders, in each case subject to and in accordance with

applicable laws and regulations.
Coupon Payment Date

The first coupon payment date shall be the day which is falling on the first anniversary of the Issue Date,
being 23 March 2022, and then each subsequent coupon payment date shall be the day which is falling on
the first anniversary of the preceding coupon payment date during the term of the Bonds, except for the last

coupon payment date which shall be the Maturity Date (the "Coupon Payment Date”).
Hence, Coupon Payment Date in each respective year is 23 March.
Schedule of Coupon Payment Dates:

Coupon Payment Dates: Interest amount (per Bond):

23 March 2022

23 March 2023

23 March 2024

23 March 2025

23 March 2026

23 March 2027

23 March 2028

23 March 2029

23 March 2030

23 March 2031

HUF 2,000,000
HUF 2,000,000
HUF 2,000,000
HUF 2,000,000
HUF 2,000,000
HUF 2,000,000
HUF 2,000,000
HUF 1,800,000
HUF 1,600,000

HUF 1,400,000

Where the interest is to be calculated in respect of a period which is equal to or shorter than a coupon period

interest is calculated as follows:
The amount of the coupon payable during

() the first coupon period shall be calculated as follows: the number of days elapsed between the first
Coupon Payment Date (exclusive) and Issue Date (inclusive) multiplied by the coupon (4%)
multiplied by the Amortized Face Value during the coupon payment period and divided by 365.

(i) any subsequent coupon period shall be calculated as follows: the number of days elapsed between
the relevant Coupon Payment Date (exclusive) and the preceding Coupon Payment Date (inclusive)
multiplied by the coupon (4%) multiplied by the Amortized Face Value during the coupon payment
period and divided by 365 or 366 in case the coupon payment period includes 29 February in case

of a leap year.

To the extent the above calculation of the amount of the Coupon payable per Bond results in a fractional
number, such fractional number shall be rounded upwards in a manner that HUF 0.5 shall be rounded

upwards.
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Delay in payment

If the Issuer fails to pay any amount payable by it under any of the Bonds on its due date, interest shall
accrue on the overdue amount from the due date up to the date of actual payment at a rate which is 6%
p.a. higher than the coupon which would have been payable on the overdue amount (the “Late Payment

Interest”).

No Bondholder will be entitled to any Late Payment Interest, coupon or other payment for any payment
delay by the Issuer if the Bondholder fails to provide the Issuer with the relevant Ownership Certificate

(where and as required under the Conditions) in a timely manner.
Business Day convention

For the payment of any coupon provisions of Condition 6 (Payments) shall apply, including particularly but
not limited to Condition 6(b) (Payment Day).

Payments
Method of payment

Payments of principal and coupon in respect of the Bonds shall be made via bank transfer through the Paying
Agent in accordance with the rules and regulations of KELER as effective from time to time, and taking into
consideration the relevant laws on taxation, to those Securities Account Managers to whose securities account
at KELER such Bonds are credited at close of business on the Reference Date (as defined below) for that
payment, as designated in the regulations of KELER effective from time to time. Pursuant to the currently
effective rules and regulations of KELER, the Reference Date is the day falling two (2) Business Days
immediately prior to the relevant Payment Date (the “"Reference Date”). Payment shall be due to that

person who is deemed to be the Bondholder on the Reference Date.
Payment Day

If the date for payment of any amount in respect of any Bond does not fall on a Payment Day (as defined
below), the Bondholder thereof shall not be entitled to payment until the next following Payment Day in the
relevant place and shall not be entitled to further coupon or other payment in respect of such delay. For

these purposes,

Payment Day means any day which is:

(i) a day which is a Business Day; and

(i) a day on which KELER is effecting money and securities transfers.
General provisions applicable to payments

Bondholders shall be the only persons entitled to receive payments in respect of the Bonds. Each of the
persons shown in the records of KELER as the beneficial holder of a particular Face Value of Bonds must look
solely to KELER, as the case may be, for his share of each payment so made by the Issuer or to the order
of, the Bondholders.

For the purpose of the Conditions, Business Day means a day on which commercial banks (including the

Paying Agent) are open for general business in Budapest.
Amortisation, Redemption and Purchases
Scheduled amortisation during the term of the Bonds and redemption at maturity
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Unless previously redeemed or purchased and cancelled as specified below, each Bond will be amortised by

the Issuer:

(i) at HUF 5,000,000 (per Bond) as amortisation amount (the “Amortisation Amount”) of the Bond
due and payable on the 7th, the 8", and the 9t Coupon Payment Dates, being 23 March 2028, 23
March 2029, and 23 March 2030.

(i) at HUF 35,000,000 as the final amortisation amount (the “Final Redemption Amount”), due and
payable on the Maturity Date. For the avoidance of doubt, the result of rounding under paragraph
(i) above is corrected by the Final Redemption Amount. Upon the payment of all coupons and
Amortisation Amounts and the Final Redemption Amount the Bonds shall be redeemed and

cancelled by the Issuer.

Principal Amount means, with respect to each Bond, all Amortisation Amounts and the Final Redemption

Amount; thus all Principal Amounts in aggregate are equal to the Face Value of the Bonds.

Notwithstanding the above, for the payment of any Amortisation Amount and the Final Redemption Amount
provisions of Condition 6 (Payments) shall apply, including particularly but not limited to Condition 6(b)
(Payment Day).

Other redemption

None of the Bonds may be redeemed other than as set out under Condition 7(a) (Scheduled amortisation

during the term of the Bonds and redemption at maturity) above and Condition 10 (Events of Default).
Purchases

The Issuer may at any time purchase Bonds at any price in the open market or otherwise. Bonds purchased

by the Issuer may, at the option of the Issuer, be held, resold or cancelled.
Cancellation

All Bonds which are redeemed by the Issuer may forthwith be cancelled in accordance with the rules and

procedures for the time being of KELER. All Bonds so cancelled cannot thereafter be held, reissued or resold.
Tap-issuance

The Issuer is entitled to perform tap-issuance (in Hungarian: réabocsatas) of bonds within the series of the
Bonds. Such tap-issuance necessarily and automatically amends the technical parameters (e.g., authorisation
for the tap-issuance, number of bonds within the series, total face value, total amount issued) of the Bonds
as set forth in these Conditions. Such amendment of the Conditions shall not be subject to the approval or
consent of the Bondholders’ Meeting or the bondholders as the Bondholders hereby approve the right of the

Issuer to perform tap-issuance in the future.
Taxation

All payments of principal and coupon in respect of the Bonds by or on behalf of the Issuer will be made in
compliance with the applicable financial and tax legislation. In the event that any charges or tax related
deductions on the interest or principal payments are applicable, the Issuer will fulfil its withholding obligation,
so that the Bondholders would receive the net amount of the principal and coupon payments. Neither the
Issuer, the Dealer, nor the Paying Agent shall have any obligation to pay any additional amounts to
compensate any Bondholder for such charges or deductions. None of the Issuer, the Dealer and the Paying

Agent, in line with the applicable law, can be held responsible to the Bondholders for any kind of fee, expense
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or loss related to the payment of principal and coupon.
Prescription

Pursuant to Governmental Decree No. 285/2001 (XII.26.) on bonds, claims against the Issuer for payment

under the Bonds may not be prescribed unless otherwise permitted by Hungarian law.
Events of Default
Notification of potential default

The Issuer shall, in accordance with Condition 18 (Notices), notify the Bondholders of any circumstance(s)
that may hinder or threaten the due performance of the Conditions by the Issuer (specifying the
circumstance(s), event(s) giving rise to such circumstance(s), the steps being taken to mitigate it and the
expected time of mitigation) promptly, but not later than three (3) Business Days from becoming aware of

its occurrence.
Events of Default
If any of the following events shall occur and be continuing:

(i) a default is made in the payment of any Principal Amount or any coupon due in respect of the Bonds
or any of them and the applicable Remedy Period expired without appropriate remedy in accordance
with Condition 12 (Remedy); or

(ii)  the Issuer fails to comply with any of the undertakings set out under Condition 3 (Status and Ranking
of the Bonds) or Condition 11(a) (Undertaking of the Issuer) and the applicable Remedy Period expired

without appropriate remedy in accordance with Condition 12 (Remedy),
(the “Events of Default” and each an “"Event of Default”),

all Bonds shall become forthwith due and payable at the Early Redemption Amount, without any penalty, on

the ninetieth (90%) day from the date of the occurrence of the Event of Default.
For the purpose of this Condition,

Early Redemption Amount means, with respect to a Bond, its Face Value minus its Principal Amount already
paid plus all outstanding coupon and Late Payment Interest payments and pro-rated coupon accumulated
since the last Coupon Payment Date (the days calculated from the last Coupon Payment Date until the Early

Redemption Amount’s Payment Date) divided by the actual number of days of the respective year.
Issuer Undertakings
Undertakings of the Issuer

(i) No Shareholder Distributions shall be made if the rating of the Bonds according to the Rating Agency
falls below B+ or equivalent and is not remedied (i.e., until the Issuer receives a rating of B+ (or

equivalent) or better from the Rating Agency) (“Rating Undertaking”).

(ii) No Shareholder Distributions shall be made if the following condition is not met based upon the

latest financial statements:

Total Net Issuer Bonds and Other Borrowings / Consolidated Equity < 1 ("Bond Debt to Equity

Undertaking”), where

Definitions
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Total Net Issuer Bonds and Other Borrowings: Total Issuer Bonds and Other Borrowings, reduced

by the Cash and Cash Equivalents,

Total Issuer Bonds and Other Borrowings: (a) the total amount of bonds issued by any of the Issuing
Entities that are outstanding to third parties (not being part of Futureal Group) that are not subordinated
to the Bonds, plus (b) any other third party loans and borrowings of the Issuing Entities that are

outstanding to third parties (being not part of Futureal Group) that are not subordinated to the Bonds,

Issuing Entities: (i) the Issuer, (ii) the Guarantor and (iii) any other legal entity within the Futureal
Group that issues bond(s) that are guaranteed (by way of a guarantee, suretyship or other liability

arrangement) by the Guarantor or the Issuer, during the term of such guarantee,
Consolidated Equity: the total equity indicated in the consolidated balance sheet of the Guarantor, and

Cash and Cash Equivalents: the Cash and Cash Equivalents as indicated in the consolidated balance

sheet of the Guarantor (for the avoidance of doubt, not including restricted cash).

(iii) No Shareholder Distribution shall be made in a way that as a result of such Shareholder Distribution,

the cumulative amount of all the Shareholder Distributions made after the date of the most recent
financial statements would exceed the maximum amount that could have been distributed on the
date of the most recent financial statements without resulting in the Bond Debt to Equity
Undertaking exceeding its limit as set out in paragraph (ii) above and as calculated on the basis of
the figures of such latest financial statements and considering the amount of the contemplated

distribution.

Such limitation shall be applied after the date of the publication of the latest financial statements until
the date of the publication of the new financial statements, at which point a new such limit is calculated

and shall be applicable.

The Bond Debt to Equity Undertaking shall be calculated on the basis of the Guarantor’s most recent

audited consolidated financial statements, published by the Guarantor and the Issuer.

Disclosure and calculation of the above undertakings shall be an integral part of the financial statements

of the Guarantor and the Issuer.

The following further definitions shall be used with respect to this Condition 11(a):

Shareholder Distribution means

(1)

(i)

any payment of dividend or advance dividend, share buy-back, capital decrease or similar transaction

to the shareholder(s) of the Guarantor; and/or

granting of loans or repayment of loans (including interest and principal) to the shareholder(s) of the
Guarantor, or to the Controlling Shareholders or their Related Parties that are not part of Futureal

Group,

but in each case other than the Equity Plan related payments.

Equity Plan means any compensation, dividend, profit sharing, option or share scheme made directly or

indirectly (through other entities) in the normal course of business to or for the final benefit of such

employees, officers, and long term advisors (or their related parties) of the Futureal Group that are not the

Controlling Shareholders or their close relatives (in Hungarian: “kézeli hozzatartozd") within the meaning of

Paragraph 1 of Section 8:1 of the Civil Code.
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Controlling Shareholder means a person who own shares in the Guarantor representing more than 25%
of the registered capital of the Guarantor, or has the ability and/or power to direct the affairs, assets,
management and/or policies of the Issuer or the Guarantor, respectively, and/or to control the composition
of the Issuer’s or the Guarantor’s, respectively, executive officers, whether through the ownership of voting
equity capital, the possession of voting power, by contract law, by any concerted practice or otherwise. The

Controlling Shareholders currently are Gabor Futé and Péter Futo.
Futureal Group means together the Issuer, the Guarantor and the Subsidiaries.

Related Party means any company in which a Controlling Shareholder holds, directly or indirectly, more

than 50% of the share capital or the voting rights in respect of such company.

Subsidiaries mean the entities that are controlled (directly or indirectly) by the Guarantor or should
otherwise be consolidated in the consolidated financial statements of the Guarantor under IFRS and FMPCV.

Remedy

Methods of remedy

The Issuer shall be entitled to remedy

(i) any payment default by paying the overdue amount in favour of the Bondholders; and

(ii)  any default under Condition 11(a) by way of a third party (that is not part of the Futureal Group)
providing a capital increase or a loan that is fully subordinated to any payment under the Bonds and
the Guarantee, at least in the amount that such Shareholder Distribution was not compliant with
Condition 11(a) (Undertaking of the Issuer).

Remedy period
The Issuer shall be entitled to remedy

(i) any payment default within the period starting on the day of such default and ending thirty (30) days

thereafter, and

(ii)  any default under Condition 3 (Status and Ranking of the Bonds) or Condition 11(a) within the period
starting on the day on which the Bondholders’ Meeting passes a resolution on the occurrence of a
default in accordance with Paragraph (b)(ii) of Clause 7 of the By-Laws and ending ninety (90) days
from the date of the above Bondholders’ Meeting,

(the "Remedy Period”).

Listing

Each Bond will be registered on the XBond multilateral trading platform operated by the Budapest Stock
Exchange within ninety (90) days following the Issue Date. The Issuer shall decide, at its sole discretion, on

the admission of the Bonds to any other regulated market or multilateral trading facility, provided that the
Bonds will remain traded on the XBond multilateral trading platform until their maturity.

Guarantee

The Bonds are guaranteed by the parent company guarantee (the “"Guarantee”) issued by Futureal Holding
B.V. (registered seat: Prins Hendriklaan 26, 1075BD Amsterdam., Netherlands; registration number:
75024012) (the “Guarantor”). The Guarantee is a first demand, unconditional corporate guarantee issued
by the Guarantor in accordance with Section 6:431 of Act V of 2013 on the Civil Code of Hungary with the
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terms set forth in the Guarantee as attached to this Information Memorandum as Annex 7. In case the
address of the Guarantor - as set out in Annex 7 (Parent Company Guarantee) of this Information
Memorandum - would change, the Issuer will notify the Bondholders as to the changed address of the

Guarantor within ten (10) days following such change in accordance with Section 4.18 (Notices) below.

15 Purpose of the Issue of the Bonds

16

17

The net proceeds of the issue of the Bonds will be applied by the Issuer for the financing or refinancing of
investments into real estate development and investment projects, acquisitions (acquisition of real estate
directly or indirectly through the acquisition of legal entities, acquisition of companies, including asset,
investment, development or other management companies, and of immaterial goods, etc.), working capital,
refinancing of outstanding loans (including senior loans, shareholder loans, etc.). Bond proceeds shall be
used in line with the Issuer’s Green Financing Framework (accessible via:
https://www.futurealgroup.com/en/futureal-holding#bonds/green-finance-framework) being in accordance
with the Green Bond Principles issued by the International Capital Markets Association. The independent
second party opinion (as defined in the Green Bond Principles as of June 2018 issued by the International
Capital Market Association) was issued by Sustainalytics (registered seat: MoselStraBe 4, 60329 Frankfurt

am Main, Germany) on 4 February 2021. in relation to the Issuer’s Green Financing Framework.
Paying Agent

The Bonds to be issued are subject to and with the benefit of a paying agency agreement (such agreement
as amended and/or supplemented and/or restated from time to time, the “"Paying Agent Agreement”) to
be made between the Issuer and the paying agent (the “Paying Agent”) currently, Raiffeisen Bank
Zartkorien MU(kodd Részvénytarsasag (registered seat: 1133 Budapest Vaci Gt 116-118.; company
registration number: Cg.01-10-041042; tax number: 10198014-4-44). Pursuant to the Paying Agent

Agreement, the Paying Agent agrees to provide coupon and principal paying agent services set out therein.

The Paying Agent Agreement (excluding any part of the Paying Agent Agreement which relates to the
remuneration of the Paying Agent) will be available free of charge for inspection by physical means on the
basis of a prior written request, during the Issuer’s regular business hours on any Business Day at the Issuer’s
registered seat, for any Bondholder who has evidenced its ownership title by an Ownership Certificate with a

record date as of the day of inspection.

The Issuer is entitled to vary or terminate the appointment of the Paying Agent and/or appoint additional or
other Paying Agents, provided that there will at all times be a paying agent in relation to the Bonds in
Hungary.

In acting under the Paying Agent Agreement, the Paying Agent acts solely as agent of the Issuer and does

not assume any obligation to, or relationship of agent or trust with, any Bondholders.
Market Making

The Bonds to be issued are subject to and with the benefit of a market making agreement (such agreement
as amended and/or supplemented and/or restated from time to time, the "Market Making Agreement”) to
be made between the Issuer and the market maker (the “Market Maker”), currently Raiffeisen Bank
Zartkérlden M(kodd Részvénytarsasag (registered seat: 1133 Budapest Vaci ut 116-118.; company
registration number: Cg.01-10-041042; tax number: 10198014-4-44).

The Issuer is entitled to vary or terminate the appointment of the Market Maker and/or appoint additional or
other Market Makers, provided that there will at all times be a market maker in relation to the Bonds in
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(a)

(b)

20

21

Hungary.

The Market Maker is entitled to terminate the Market Making Agreement with normal and extraordinary

termination.
Notices

All notices relating to the Bonds will be deemed to be validly given and delivered if published on the website
of the Issuer (https://www.futurealholding.com). Notwithstanding the foregoing, the Issuer shall, solely until
the date of registration of the Bonds in the XBond multilateral trading platform, make all reasonable efforts
to inform the Bondholders for the time being via e-mail of any notice published on the Issuer’s website in
relation to any payment or non-payment under the Bonds or circumstances directly relating to it. The Issuer
shall ensure that notices are published in accordance with applicable law and in the manner prescribed by
the competent supervisory authority. Such notices shall be deemed to have been published on the date of

their first publication.

Notices and/or declarations from the Bondholders shall be duly signed (“cégszeriien alairva”), in written form,
in Hungarian and/or English language and, unless otherwise stated, shall be sent to the Issuer, by way of
registered post or personal delivery, at its registered seat at — unless otherwise notified to the Bondholders
by the Issuer in accordance with this Condition — 1082 Budapest, Futd utca 47-53. VII. em., and shall be
accompanied with an ownership certificate issued by KELER or the relevant Securities Account Manager which

document certifies at least the title of the Bondholder (the "Ownership Certificate”).

Any regulated information will be published on the Issuer’s website, the website of BSE (https://www.bet.hu/)

and NBH (https://kozzetetelek.mnb.hu/). Any relevant regulated information (if any) is disclosed by the

Issuer in accordance with the applicable laws and rules imposed by the Budapest Stock Exchange.
Governing Law and Submission to Jurisdiction
Governing Law

The Bonds and any matters relating to them shall be governed by, and construed in accordance with, the
laws of Hungary.

Submission to jurisdiction

Any claim against the Issuer in connection with the Bonds shall be submitted to the exclusive jurisdiction of

the ordinary courts of Hungary.
Language

These Conditions of the Bonds are originally in the governing language of English. A Hungarian language
translation of the Conditions (being part of the Document) has been deposited with KELER in accordance with
its rules and regulations. The English language version of the Conditions of the Bonds shall be legally binding
and, in the case of any discrepancy between the English and the Hungarian version, the English version shall

prevail.
Meeting of Bondholders and Amendment of the Conditions of the Bond

The Bondholders’ Meeting is be held in accordance with the provisions set out in Annex 2 (Provisions on
Meetings of Bondholders) of the Information Memorandum (the “By-Laws”). Bondholders’ Meeting may be
convened to consider — among other things -

(a) the amendment of the Conditions (if and as permitted under applicable law); or
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5.1

(b) any actions to be taken in relation to an Event of Default.

The amendment of the Conditions may result in the replacement (in Hungarian: “kicserélés”) of the Document
deposited with KELER and shall be subject to the fulfilment of the requirements set out under applicable law.

This Condition 21 shall be interpreted in accordance with the By-Laws.

INFORMATION ABOUT THE ISSUER

Introduction

Name of the Issuer:

Registered seat:
E-mail:

Place and Date of

incorporation:

Issuer registration number:

Tax number:

Legislation under which the

Issuer operates:
Legal form:

Main activity:
Registered capital:

Total Equity:

Type:

Members and ownership

structure:

Ultimate beneficial owner:

Auditor:

Management:

Members of the

management:

Futureal Development Holding Ingatlanforgalmazd Korlatolt

FelelGsségl Tarsasag
1082 Budapest, Futé utca 47-53. VII. em.

futureal.development.holding@futureal.hu

Hungary, 19 August 2008

Cg. 01-09-903759
14434459-2-42

Hungarian

Limited liability company
68.10 Buying and selling of own real estate
EUR 11,520,000 (as of the date of Issuance)

HUF 42,700,842,000 (pursuant to the last audited financial

statements of the Issuer)
Quota
Prins Hendriklaan 26, 1075BD

Futureal Holding B.V (seat:

Amsterdam, the Netherlands; CCI number: 75024012)
Gabor Futd

Dr. Gyorgy Péter Futd

Dr. Futéné Szantd Zsuzsa

PricewaterhouseCoopers Konyvvizsgalé Korlatolt Felel6sségl
Tarsasag (Marton Kalavszky) (10 February 2020 - 31 May 2023)

PricewaterhouseCoopers Konyvvizsgald Korlatolt Felel6sségl
Tarsasag (Pal Timar) (31 August 2017 - 31 May 2020)

Managing Directors with individual signing rights
Tibor Tatar (20 September 2010 - ), managing director

Péter Laszl6 Pusztai (15 January 2015 - ), managing director
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5.2

Date of incorporation and corporate history

For the purpose of this section, the Issuer is presented as part of Futureal Group because Futureal Group’s
activities and operations can be interpreted in context as a whole. This, however, does not affect that the
Issuer, of course is presented independently in other sections this Information Memorandum for the purpose

of providing appropriate information as to the Issuer to the potential investors.

The wider group (including Futureal Group, Cordia Group, their predecessors and other related entities;
together the “Futureal Investment Group”) was co-founded by Gabor Futd and his father, Dr. Péter Futo.
Over the last 17 years it has grown approximately 150 times in terms of its capital value and number of

employees.

Futureal Group and Cordia Group are together engaged and currently engaging in various urban renewal,
property development, redevelopment, and investment projects. Prior to its spin-off from the Futureal
Investment Group, Cordia Group was participating in such activities as an integrated part of Futureal Group,
and following its spin-off remains in a close co-operative relationship with Futureal Group. In order to provide
a comprehensive overview of the history of Futureal Group, in this section, Futureal Group and Cordia Group
are presented together, but this does not affect that in general and in other sections of this Information

Memorandum, the Issuer, and Futureal Group are presented independently.

History of the Issuer

The Issuer was founded by Futureal Real Estate Holding Ltd. on 14t of July 2008 and was incorporated on
19t of August 2008 as a limited liability company (“Kft.”) with the view of creating a company and separate

corporate structure for the commercial real estate projects of Futureal Group.
The Issuer was incorporated with an initial capital of HUF 500,000.

In 2009 the share capital was increased to HUF 524,300,000 and the main shareholder became Futureal

Property Group Ingatlanforgalmazo Kft.

In 2017 the main shareholder increased the share capital to HUF 4,124,300,000 and the share premium to
HUF 32,400,000,000.

In 2020 six subsidiaries of Futureal Holding BV (FGPP Group Finance Kft., Futureal Property Group Kft., FR-
Irodak Holding Kft., FutInvest Hungary Kft., Futureal Zéta Kft., GLOREMAN Zrt.) merged into the Issuer and

Futureal Holding BV became the main direct shareholder.

Futureal Holding BV purchased the minority shareholding of the Issuer from Dr. Péter Futé on 17t of
December 2020.

As of January 1, 2021, the registered capital of the Issuer has been converted into EUR at the rate of 1
EUR=358,01 HUF.

As a result of the purchase and conversion the sole quotaholder of the Issuer, Futureal Holding B.V. (the

Guarantor) currently holds 100% of the quotas in the Issuer with a registered capital of EUR 11,520,000.
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Chart 1 Futureal Investment Group at glance

The Futureal Investment Group (that includes Futureal Group, Cordia Group, Futureal USA and other related entities) members are active

worldwide, with a core focus on Central European real estate development and investment.

150+ >2MLLON > D BILLION h00+

projects m* developments Euro development value real estate professionals

ACTIVE |N7EDUNTH|ES
10+

SUCCESSFUL
PARTNERSHIPS

with institutional investors, private
developers, land owners, banks and ]
municipalities.
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Futureal Group (as part of Futureal Investment Group) simplified corporate structure

Gdabor & Péter Futé
through holding entities

Futureal Holding B.V
( Guarantor/Topco)

Other Investors

Futureal Development Futureal Real Estate

Holding KFT. (Issuer) Holding LTD. helloPARKS B.V.

Public Investors

Finext NyRt.
(REIT)

Project SPVs Project SPVs Project SPVs

helloPARKS
Hungary B.V.

Project SPVs

.Futureal Group

The Guarantor holds 99,9% of Futureal Real Estate Holding Ltd. The other 0,01% is ultimately held by Gabor Futé and Péter Futd, indirectly through various
holding entities.
The other investors holding 30% stake at helloPARKS B.V. are Gabor Futé and Péter Futd, indirectly, through various holding entities.
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Futureal Investment Group is one of the leading real estate developer and investor groups in
Central Europe

Futureal Investment Group has been involved in large-scale mixed use urban renewal projects, residential
(earlier within Futureal Group and then by Cordia Group following Cordia Group’s spin-off), office and logistics

developments, redevelopment projects and commercial property investments.

With over 500 professionals Futureal Investment Group operates one of the largest property teams in Central
Europe. The group is built on its core values of integrity, creativity, perseverance and team spirit. Since its
foundation, Futureal Investment Group’s portfolio has encompassed more than 150 real estate projects, with
a total value of EUR 5 billion across 2 million gross square meters. Currently, Futureal Investment Group is
in the construction phase with over 30 projects simultaneously, with a total value of EUR 1.2 billion and a

gross area of over 600,000 square meters.

Futureal Investment Group has gained a reputation for honoring its obligations to its customers, contractors,
banks and financial partners, which was the case even in the depth of the 2008 financial crisis. Futureal
Investment Group is among the most recognized and reputable market participants and is the proud bearer
of multiple international awards, including: “ULI Global Awards for Excellence” from Urban Land Institute,
“Best Mixed Use Project in Europe” International Property Awards, Bloomberg TV, The New York Times, “Best

Purpose Built Project Worldwide” by International Real Estate Federation (FIABCI).
Futureal Investment Group: Market leading developers and investors

Over the past 17 years Futureal Investment Group have developed 500,000 sgm of class A office and
dominant commercial real estate projects in Hungary, Romania, Poland and also thousands of residential

units.

Futureal Investment Group’s owners decided to spin-off the residential development operation into a separate
corporate entity (Cordia International Zrt.) in 2016. Cordia Group Operates as a fully separated corporate
entity with no cross ownership with Futureal Group and with a separated team. All residential development
and management related operations have been transferred to Cordia Group, which is by now operating
already in 5 countries and 8 regions (Budapest (H), Bucharest (RO), Warsaw, Krakow, Tri-City, Poznan (PL),
Costa del Sol (SP), West Midlands / Birmingham (UK) and is also investing in residential rental properties in

Germany (primarily in Leipzig, Dresden and Magdeburg with some land developments in Berlin).

Futureal Investment Group is among the leading market participants in the development of large-
scale mixed-use projects and has 4 transformational projects underway. These projects offer
synergies between different functions and uses thereby adding value to our customers and creating

competitive advantages:

e Corvin Promenade Project, one of Central Europe’s largest city-center regeneration projects

e South Buda City Center: one of Central Europe’s largest public transport-lead brownfield developments
¢ Marina City: a large-scale mixed use waterfront project on the Danube with ~1.2 km riverside

¢ Wilanoéw Smart City: a district-wide greenfield development project in Warsaw, a continuation of CEE’s

largest urban development project

Futureal Investment Group is currently developing and re-developing ~500,000 sgm (gross) in office,
residential, logistics and retail real estate projects in Hungary, Poland, Romania, Spain and in the UK, while
more than 70 projects are under preparation with over 1,500,000 gross sqgms.
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5.3

Core values

Our management and employee team work together in a dynamic, people-oriented and informal working

environment, held together by the shared values of integrity, creativity, perseverance and team spirit.
e Integrity - Operating under the highest ethical standards in our business activities

e Creativity - Finding innovative solutions for our partners in every area of the property market

e Perseverance - Thinking and performing long-term

e Team spirit - Building long-term relationships, working together with our suppliers, clients and other

partners as a strong team with mutual respect and appreciation
Strong brand name and reputation

Over the past 15 years Futureal Investment Group has completed close to 300,000 gross sgm of class A
office (15 projects), 200,000 gross sgm of retail (6 projects), 300,000 gross sgm of residential (21 projects)
and 6 investment projects in Budapest (Hungary) Warsaw, Krakow, Gorzéw Wielkopolski (Poland), Bucharest

and Baia Mare (Romania).

The commercial real estate brand ,Futureal” means more than just excellent developments: the Futureal
Investment Group aims to be associated as a developer of outstanding investment assets, providing long-
term value and secure rental yields. Futureal Group’s projects are designed to offer security, convenience,
superior quality of industrial and commercial use and well-designed office, commercial real estate, and

logistics spaces that fit the highest market standards.
Diversification & Organic Growth

Currently, Futureal Group has real estate development and re-development projects in 3 countries Budapest

- Hungary, Warsaw - Poland, Glasgow - UK and is diversified across the office, retail and logistics sectors.

Futureal Group has grown organically, step-by-step and in a highly counter-cyclical and risk conscious way
by continuing to invest through market downturns in order to benefit from the inevitable upswing in the

economic cycle.
Highly skilled management team

Futureal Group and Cordia Group have currently one of the largest professional teams in the CEE region with
more than 500 professionals. In its almost two decades of operation, Futureal Investment Group’s highly
qualified real estate professionals and local management teams have accumulated extensive knowledge of
local markets and demonstrated a proven ability to source strategic development sites, design attractive and
innovative projects that meet the demands of the local market and obtain planning and building permissions
expeditiously. Most of the management team - many of them are considered leaders in their professional
fields appearing for example at industry conferences - have 10-20 year tenures at Futureal Investment Group.
Strongly aligned interests, a satisfying and inspiring work environment coupled with long-term, profit-linked

incentives for directors and other key employees result in low turnover among employees.
Strategy
1. General strategy

Integrated, full-service operation, best-in-class team, efficiencies of scale

Futureal Group, and as part thereof, the Issuer, is one of the leading commercial real estate developers,
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specializing on large-scale, mixed-use urban regeneration projects with a strong and well-known brand, active
in the class A office, dominant shopping and high street retail segments, while recently establishing its
activities in value-add office projects and large-scale logistics developments. Geographically, Futureal Group
is focused on Hungary, while first steps of international diversification have been taken in Warsaw, Poland and
Glasgow, UK. The corporate culture of Futureal Group focuses on operational excellence to continuously
improve all aspects of the commercial real estate development and urban regeneration processes from land
acquisition, project planning, procurement, leasing, sales and marketing to benefiting from scale. Co-operation
with Cordia Group, wherever it is relevant from a project design and customer value perspective helps exploit

mutual synergies and increase efficiency of scale.

Cycle-conscious, diversified, value investor’s approach to acquisitions

Futureal Group, and as part thereof, the Issuer, has been focusing on step-by step, organic expansion, and
diversification by investing and developing in different market segments (office, retail, logistics), accompanied
with carefully selected opportunistic and value-add acquisitions and cycle-conscious exits executed with a

value-investor’s approach.

Futureal Group’s medium-term targets include building-up a high-quality rental income generating portfolio of
core commercial real estate assets. Futureal Group plans to maintain an agile investment and exit strategy
with a focus of managing cyclicality, market risks and recycling capital. Acquisitions are based on strict
underwriting standards and deep due diligence.

Strong financing partners

Futureal Investment Group, has a long-term partnership with the leading local banks in Hungary and Poland
(e.g. OTP Bank, Erste Bank, Unicredit Bank, K&H/KBC Bank, Raiffeisen Bank, etc.).

Strong and supportive ownership with very long-term view

Futureal Invetsment Group was co-founded by Dr. Péter FUTO and his son Gabor FUTO and is supported by

family owners since then. They have demonstrated a highly responsible and supportive long-term approach
by:
o having engaged in long-term, complex projects, making up to two-decades-long commitments;

. having supported a loyal team of key employees who have been with the company for up to two decades
with very limited fluctuation and turnover; having injected capital during the financial crisis to make
whole other stakeholders, including repayment of non-recourse land loans in contrast to the market norm

at the time;

. Family ownership has instilled a long-term view of being able to stick to the plan, developing
transformational, decade long projects with massive synergies, risk conscious, step-by-step, anti-cyclical

growth.

. The family owners’ ,name” and outstanding public recognition is strongly linked to the success and
reputation of Futureal Investment Group and its exemplary best practices. The founder family has
developed an organizational culture at Futureal Investment Group for it to operate at the highest level of
integrity both internally and towards its outside stakeholders (banks, investors, customers, suppliers,
municipalities, etc.), and has embedded the corporate values of honesty and integrity, creativity,

perseverance and team spirit into the organization.
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5.4

2. The real estate strategy of Futureal Group relies on four main pillars:

e Futureal Group and Cordia Group alongside, is an expert in developing large scale urban
mixed-use projects which provide long-term pipeline and strong synergies between the uses
(i.e. residential, office, retail) that better stand the storm of real estate cycles. (major city-in-a-

city hubs: Corvin Promenade, South Buda City Center, Marina City);

e Futureal Group aims to build a portfolio of excellent quality core assets with long term
sustainability both economically and environmentally. This may include among others office,
retail, logistics and hotel properties developed by Futureal Group itself as well as standing, income

generating projects acquired on the investment markets.

e Futureal Group can act in an opportunistic manner to take advantage of its financial strength,
deep industry expertise and quick decision-making capabilities, as well as use its capabilities of
in-depth analysis of risk/return and structuring, to identify and execute complex and potentially
highly profitable opportunities. Examples of this in recent years include Nova Park, Advance Tower,

and Vision Tower.

e Futureal Group’s owners are platform-builders: when ample opportunity arises, which allows for
a scalable business to be built based on long-term growth potential, Futureal Investment Group is
ready to assemble a strong leadership team, capitalize a new platform and scale it up, enable it
to develop its own capital market access, and later potentially exit the platform itself (e.g.: Cordia
residential development platform, Argo - German residential rentals platform, HelloParks logistics

development platform).
3. Financing strategy

All projects are developed in separate SPVs, either limited liability project companies, partnerships or private
real estate development funds. Land acquisitions are typically financed by Futureal Group’s own equity and
this is maintained until launch of the actual construction. All projects are financed by local or regional banks
in separate SPVs by construction financing facilities with project equity provided by Futureal Group (and
potentially by institutional co-investors together with Futureal Group). All loans at the SPV’s level are non-
recourse — except cost overrun, completion or in certain cases stabilization or similar guarantees - and are
typically not cross-collateralized. The project-equity and pre-lease requirements vary from country to country,
asset class to asset class and project to project, but contracted at usually between 25-35% equity of total
development costs and between 25-40 % pre-lease requirements. Typical leverage is 70 % (loan-to-cost)
during the construction translating into a 50-55% net LTV at project completion. Corporate level leverage
arising from secured debt is typically lower than the project starting leverage due to the unleveraged land
bank and a portfolio of development and standing projects in different (lower) leverage and life-cycle phases
as well as cash reserves even after some project refinancing. Futureal Group maintains good relationships
with multiple senior lenders, currently engaging several leading banks for development and construction loans
and facilities for financing standing investment. Futureal Group benefits from favorable margins and loan
conditions due to a strong corporate credit track record, synergies with Futureal Group’s sister company,
Cordia, and a strong track record of performing on its obligations towards its customers, banks, investors,

contractors, and its partners even in the depth of the economic crisis.
Corporate structure

The ultimate beneficial owners of the Issuer are Gabor Futd, Dr. Gyorgy Péter Futd, and Dr. Zsuzsa Futéné
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Szantd indirectly, through the Guarantor being the sole quota-holder of the Issuer.

The Guarantor controls (directly or indirectly) and owns (directly or indirectly, fully or partially) several
Subsidiaries (including the Issuer).

The Subsidiaries are mainly used as:

(i) project vehicles (generally each real estate development is carried out in separate limited liability
legal entity or real estate fund, real estate sub-fund, land bank may be grouped) (the “Project
Entities”),

(ii) holding entities (including country holdings) (the *"Holding Companies”),

(iii) service provider entities (management companies providing development services in each country,

and leasing and property management service provider in Budapest) (the “"Service Companies”).
The legal forms of the Subsidiaries are currently:
O] limited liability companies and private limited companies;
(ii) partnerships (with general and limited partners); and
(iii) real estate investment funds / sub-funds.

The Issuer’'s main assets currently are the equity interests in and loans - as receivables - provided to its

Subsidiaries.

Gabor & Péter Futé
through holding entities

Futureal Holding B.V
( Guarantor/Topco)

Futureal Development Futureal Real Estate
Holding KFT. (Issuer) Holding LTD.

Other Investors

helloPARKS B.V.

Public Investors

Finext NyRt.
(REIT)

Project SPVs Project SPVs Project SPVs

helloPARKS
Hungary B.V.

Project SPVs

The Guarantor holds 99,9% of Futureal Real Estate Holding Ltd. The other 0,01% is ultimately held by Gabor Futé and Péter Futd, indirectly through various holding entities.
The other investors holding 30% stake at helloPARKS B.V. are Gabor Futé and Péter Futd, indirectly, through various holding entities.




Capital reorganization

The Guarantor was founded on 4 June 2019 as part of a group reorganisation.

The purpose of the reorganization was:

1.

to establish one common group for the already existing Futureal Group entities dealing with
commercial property development and investment, separately from the previously separated

residential development activities and from other businesses;

to be headquartered in a jurisdiction that is best suited (from a legal system, HR and service
environment perspective) to grow the group internationally and to diversify out of Hungary with the

main initial focus on Poland, Germany and The Netherlands (later adding the UK).

to prepare the group structure (from a legal, financial, stock and bond market and investor protection
perspective) to be able to efficiently access the European debt and equity capital markets and other

sources of institutional capital to become a regular issuer of bonds and structured financial products.

Before the reorganisation there was no single controlling entity over these companies, but three sub-groups

existed. All three sub-groups consisted of operating projects, financing and holding companies engaged in

the development and management of commercial properties and office buildings, and the exit where deemed

appropriate of completed and leased office buildings. The former three sub-groups are as follows:

FR Irodak Holding Kft. (founded on 4 April 2007) and its subsidiaries

This sub-group consisted of several companies including property construction project companies,
real estate funds and holding companies. This sub-group also included the overall group management
company (Futureal Management Kft.) and an advertising agency. The group management company
provided management and engineering services for the companies in all the three sub-groups. The
group management company also employed the key management personnel who were responsible

for strategic and operational management decisions for all the three sub-groups.
FutInvest Hungary Kft. (founded on 2 May 2017) and its subsidiary

This sub-group consisted of two companies - the parent company (holding) and a subsidiary dealing
only with financing of related parties. The companies in this sub-group had no employees,
management services were provided by the group management company (i.e. being part of FR Irodak
Holding Kft. sub-group).

Futureal Real Estate Holding Ltd ("FREH Ltd” - founded on 7 October 2006) and its subsidiaries

This sub-group consisted of several operating companies - including property construction project
companies, real estate funds and holding company, but it did not have any employees. Construction
project companies operated with external service providers. Management services were provided by

group management company (i.e. being part of FR Irodak Holding Kft. sub-group as explained above).

The group structure was reorganized by establishing a new holding company (the Guarantor) and by

contributing or selling the shares of the parent entities of the three sub-groups. The Guarantor was registered

in the Netherlands on 4th of June 2019, which became the new intermediate parent company of the three

sub-groups - as a result of a capital contribution and share purchase transactions finalized by October 2019
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5.5

5.6

(i.e. 7 October 2019 is the date for completing the reorganization). All the transactions were at fair market

values.

After the reorganization, Péter Futé and Gabor Futd remained the ultimate controlling parties of the

companies, there were no changes in the ultimate ownership structure.
Details of the Subsidiaries

For the details of the main Subsidiaries at the end of December 2020, please see Annex 3 (Details of the
Subsidiaries) of this Information Memorandum. For the avoidance of doubt, the list of Subsidiaries will change

from time to time.
Operation and main activities of Futureal Group, and as part thereof, the Issuer

The Issuer is a holding company, which holds subsidiaries (Holding Companies, Project Companies, Project
Funds or Sub-Funds, Funds-of-funds, and Service Companies). Project Subsidiaries (project companies, REIT'S
("SZIT” in Hungarian)) are real estate companies and real estate funds or sub-funds that develop and
potentially hold office, retail, logistics or hotel properties and/or the land parcels for those. As an exit Futureal
Group sells either its share in the project entities (share deals) or the project entity sells the real estate asset
(asset deal). Alternatively, Futureal Group may decide - especially in the case of core assets - to keep and

hold the property as standing, income producing asset or to dispose of them only partially.

Futureal Group, and as part thereof, the Issuer, is active on the class A office development and (value-add
and core) investment market, in shopping center development and logistics development markets, currently
in Budapest (HU), Warsaw (PL) and Glasgow (UK) with further European cities potentially in the scope for

value-add and core office investments.

Futureal Group’s, and as part thereof, the Issuer’s, historic core business is real estate development in the
residential, office, retail, and commercial asset classes. After having Cordia established, residential
developments were fully spin-off to Cordia Group and Futureal Group does not develop any more residential
units, however close cooperation with Cordia remains active in the mixed-use projects undertaken together.
Properties which have been developed by Futureal Group have been successfully sold to domestic and
international end investors after project completion and letting. End investors include Klepierre, Immofinanz,
OTP Real Estate and OTP Prime funds, Erste Property Fund, Sonae Sierra, and Prime Capital.

On the retail side, Futureal Group has completed 3 shopping center development projects and 1 retail park
redevelopment and 1 preferred equity investment in three different countries in the region in partnership with

three large players in the property market with long track records:
e CORVIN Plaza (Budapest), forward sold to Klépierre,
e Sziget Center retail park (Tékél, HU) sold to OTP,
e Gold Plaza (Baia Mare, RO) in JV with and sold to Immofinanz,
e Park Lake Plaza (Bucharest) in JV with Caelum (in JV with and sold to Sonae Sierra),
e NOVA Park (Gorzéw Wielkopolski, PL) in JV with Caelum and sold to Prime Capital

Futureal Group is currently developing the 55,200 sgm GLA Etele Plaza, Buda’s largest shopping center in the

dynamic and developing Kelenféld area.

As a result of our deep and detailed expertise we aim to create sustainable, busy and innovative shopping
centers with the cooperation of the local government, investors and leading stakeholders in the property
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market.

Futureal Group has built up significant experience in carrying out actual, long-term city regeneration projects

honored with major international awards.

Best Purpose Built Project
Worldwide Fiabci Prix
d’Excellence Awards
International Real Estate

Best Mixed Use Development

Europe European Commercial

Property Awards

International Property Awards
Bloomberg TV, The New York

ULI Global Awards
AWARD for Excellence
FOR EXGELLENCE i
Urban Land Institute

Corvin Promenade, Federation imes, Frankfurter Allgeimeine
2014 Corvin Promenade phase 1 Eﬂ:ﬂﬂ?Pmmenade
2m 2010

The most important project complex in the history of Futureal Investment Group has been the regeneration
of the Corvin Quarter that will be completed by construction of the last 2-phase office buildings (Corvin 7&8)
by Futureal Group and the last residential building by Cordia Group (Grand Corvin 2).

Corvin Quarter is one of Central Europe’s largest, 22-hectare city center regeneration project in the heart of
Budapest. It is the one of Budapest’s largest ongoing development with a total gross newly built area of
~500,000 m2. Corvin Promenade is the Corvin Quarter’s landscaped, 800 m-long pedestrianized street, a

10,000 m2 meeting point

A previously neglected city area has been revived in terms of architecture, culture and economy, containing
one of Budapest’s largest city center office and retail development, with a combination of open and covered

shopping, entertainment, leisure, sport and eating facilities.
Corvin Quarter in numbers

e 500,000 m2 newly built gross area

e EUR 900 M development value

e EUR 50 M spent on public programs

e 1000+ families relocated from the original slum
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e 2500+ new apartments
e >~130,000 GLA of office buildings

¢ 50,000 m2 of retail areas

¢ dozens of historical buildings renovated

These large-scale mixed-use projects with good public transport connections offer massive value creation
potential and unique resilience. All functions (office-retail-services-residential-hotel) are complementary to
one another, thereby strengthening and creating value for each other. A strong network effect underpins
the unique sustainability and market power of these large-scale mixed-use projects with full-

service environments and easy access.

Long-term, large scale projects may require over a decade of development and operation, therefore, they
feature huge entry barriers due to demand for top locations, very long term commitment,
specialized expertise of a very wide range and extensive local connections and network. 90% of

Futureal Group's portfolio has been or is in such unique mixed-use projects next to major

transportation junctions making these A+ class core assets hard to replace and very difficult to

substitute or compete with.

Futureal/Cordia groups current projects are overwhelmingly located in such large-scale urban redevelopments:
e Corvin Promenade: Corvin Innovation Campus and Corvin Promenade Street retail,

e South Buda City Center: Budapest ONE Business Park and Etele Plaza,

e Marina City - Budapest, district 13 - in preparation phase,

e Budapest downtown: Vaci street - street retail,

e Wilanow Smart City — Warsaw (in preparation phase) in cooperation with Cordia’s Polnord SA
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Futureal Group’s current unique portfolio of core assets

SEGMENT LOCATION STAKE S o N s
Current Projects
- Budapest OME Bldg A office Budapest 100% 27418 standing 6.30 760
- Budapest OME Vodafone Bldg. office Budapest 100% 19418 Q32022 450 8.00
- Budapest OME BT Eldg. office Budapest 100% 18,533 Q3 2022 430 5.00
- Corvin Innovation Campus 182 office Budapest 100% 31834 Ql 2023 710 6.00
Antares office Warsaw 100% 10116 Q3 2022 170 5.00
Spectrum office Glasgow 100% 6.807 standing 190 5.00
Etzle Plozo retail Budapest 100% 55188 a3 2021 17890 9.00
. Corvin Promenade & Vadi st. Retail retail Budapest 100% 12542 standing 310 370
hellol Parks 2021 logistics Metropolitan Budapest 100% 90,000 alzoz2 480 5.00
Projects in Preparation
hellol Parks 2022 logistics Metropolitan Budapest 100% 90,000 Q12023 480
hellol Parks 2023 logistics Metropolitan Budapest 100% 90,000 Q1 2024 480
- Marina City phase 1 office Budapest 100% 25.000 Q32024 610
Office Total 138.540 3La
Retail Total 67730 210
Logistics Total 270,000 144
Portfolio Tota 476,856 67.3
hellol PARKS Land logistics Metropolitan Budapest 100%
- Marina City Land office Budapest 100%

. SOUTH BUDA BUDAPEST CORVIN MARINA
The Main Hubs;
5.6.1. Budapest ONE Business Park

BUDRPEST

OMNk

The three buildings of Budapest's largest modern office complex (a total of 65,400 sgm) with its unique facade
and structural design are located at Budapest’'s “western gate”, representing the primary element of the South-
Buda City Center development featuring excellent visibility. The area has great public and individual access at
Hungary’s largest multimodal transport intersection. Downtown Budapest can be reached via direct metro link

M4 within ten minutes.

The exceptional service environment of the offices will be further enhanced by the ongoing development of
Futureal Group’s 55,200 sgm Etele Plaza, currently under construction, which will cater for the needs of both

local residents and professionals in the area.

The complex consists of 3 category “A” office buildings designed to create a unique and modern visual
experience. Over 950 underground parking spaces are available underneath the building complex. The
Business Park with its spacious internal courtyard also offers in-house services for food, leisure, hospitality

and medical services.

Budapest One Business Park Building A is operational since Q1 2020 and is fully let with high quality tenants
like Roche, Oracle, Infosys, Estée Lauder, Instructure, Regus, etc.

Anchor tenants that have signed pre-leases in the 2 further phases under construction are Vodafone (the
“Vodafone Building”) and British Telecom (the “British Telecom Building”). Delivery of these 2 phases is
scheduled for Q3 2022.
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LUUIN BUILDING A
Budapest0ne  (ffveNIA RetailMLA Commonareahdd-onfactor OficeGA  GLA  Parking  Storage
Total:z D39 Tsqgm 2148sqm 119 sqgm 4098% 151M0sgm IT4lsgm Hpo 974 sgm

TSI vooAFoNE BUILDING

Buispesilme  pfficeNLA MetailMA CommonareaAdd-omfacior OficeGLA  GLA  Parking  Storage
Totalz Tededsqgm 2007sqm 1347 sqm 41T 17T41sqm MWo4Esgm DBSpo 411 sqgm
(a2 BRITISH TELECOM BUILDING

fudapestime  OffeMIA  RetallMLA CommonareaAdd-onfacor OfficeGA  GLA  Parking  Storage

Totalz 15380sqgm 1700sqgm 144 sqm 483% 1683 3sgm TW513sgm Hipo 3 sqgm

ALL PHASES
BudapestOne  pfficeMLA RetallMA Commonareahdd-onfactor OfficeGLA  GLA  Parking  Storage
Totalz 55420sgm 5055sqm 3084 =qm 471%  50414sqm 65360sgm O56sgm 1714 sgm

333
EERUE RSN
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5.6.2.

Etele Plaza

ETELE " PLAZA

A dominant shopping center in Buda with a special focus on entertainment and restaurants

Etele Plaza features: 136,871 sgm Total Gross constructed area with 55,200 sgm GLA (retail,

entertainment, and storages), 498 underground car parks on 2 floors, 800 top floors car parks on 4 floors.

Retail, restaurants and entertainment (including the top niche cinema complex) are accommodated on 3
retail levels, a food court level and a cinema level.

Completion / Grand Opening date scheduled: Q3 2021 / Current Status of construction: binding and
enforceable use permit is available February 2021

Current status of pre-leasing: >75%

=M
=

MY

Positioning, unique selling points:

¢ Close to 100K commuters per day at the site

e The 3rd biggest shopping center in Hungary and the biggest on the Buda side with its 55,200 GLA
* Regional appeal due to its large and diversified fashion and leisure/entertainment orientated offer

¢ Largest offer of FASHION anchors (shop size 1000+ sqm) comparing to any other shopping center in
Buda

e Strong focus on entertainment
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¢ Food court with fast food and upper class / fine dining restaurants, available seating for over 800
e 14-screen multiplex cinema with VIP level and screens

e Two-levels fithess center

e Convenient and easy parking

e Unparalleled retail offering in Buda (fashion, entertainment, convenience, food)

e Smart features including interior navigation, contactless parking via direct customer access and
advertising for retailers via a mobile app

¢ Due to national regulation of "plaza stop" no new major retail schemes are in development
¢ Special permitting took a decade for Futureal Group to obtain

¢ At the time being - to the best of the company’s knowledge - no more suitable locations remain available

for the development of a dominant shopping center in Budapest next to major transport hubs.
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5.6.3 Corvin Innovation Campus 1&2

CORVIN

INNOVATION CAMPUS

Category ‘A’ Corvin Innovation Campus office building complex, currently under development, will be the final
development on Corvin Promenade. The first phase of the nine-story complex will provide 17,524 sqm of GLA,
while the second phase offers 14,310 sgm of GLA. Making a total of 31,834 sgm office complex to be
constructed in 2 phases. The buildings will feature BREEAM Excellent and WELL Platinum qualifications.

Phase 1 is scheduled to be handed over in Q3 2022 while the 2" phase is scheduled for completion a year
later.
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5.6.4 High Street Retail Portfolio

Futureal Group’s high street retail portfolio consists of two major parts: the majority of the portfolio is located
at Corvin Promenade in district 8, Budapest, while some elements are in district 5, downtown Budapest.

The total gross leasable area of all premises is 12,000 sgm incorporating 49 units in total. Vacancy is below

10%.
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5.6.5 Marina City Offices (planned projects in preparation phase)

Futureal Group’s residential developer sister company Cordia International Zrt. has recently (Q1 2020)
agreed to acquire and partially acquired a ~11 hectares land complex in Budapest, district 13 to revitalize
from former industrial use. The land which is one of the last sizeable inner-city brown-field sites stretches
alongside the River Danube featuring a cca. 1,200 m waterfront and is close to a major city artery road,
Vaci boulevard. The project offers in the opinion of the company, a unique opportunity to realize a high-
quality mixed-use, brownfield urban renewal project - in close cooperation between Cordia Group and
Futureal Group - of approx. 300,000 sqm gross above ground development area, including residential, office
and retail functions, accompanied with public and social developments, simultaneously creating the heart of

the project: a public space with direct connection to the Danube river and also next to two metro stations.

The Issuer entered into an agreement on an arms-length basis with Cordia Group holding company, Cordia
International Zrt. on the subject matter of (i) the purchase by selected special purpose Futureal Group
entities, phase-by-phase, of the future land parcels designated by the parties for the purpose of
predominantly office development and (ii) the joint development and financing (i.e. on a pro rata basis) of
the development of the public spaces and related infrastructure of the development area and (iii) joint efforts
to conclude a new master plan and public area development agreement (Teleplilésrendezési Szerzédés) with

the municipalities.

According to the status of the current preliminary urban design, the development (which is not yet final) of
approximately 100,000 sgm GLA of office space development opportunity could be available for Futureal

Group in 4-6 phases in the forthcoming years.

i“"
[T
il -
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5.6.6 Value-add investments
Increasing focus on value-add / manage-to-core projects

In numerous major cities across Europe, new supply of commercial space has not kept the pace with
urbanisation and densification trends in recent years. This, often coupled with conversions of buildings
from other uses to residential has resulted in a relative shortage of high-quality properties and is putting
significant upward pressure on rents. Recognising this opportunity, Futureal Group has been pro-actively
sourcing and executing value-add investment transactions. In order to achieve attractive risk-adjusted

returns, the team focuses on properties which feature the following characteristics:
e Uncompromised location with excellent transportation links

e Strong building fundamentals

e Purchase price below replacement cost

e Attractive existing or expected near-term income yield

Futureal Group’s experience in creating state-of-the-art commercial assets enables the group to establish
very detailed and elaborated business plans prior to completing the acquisition and reposition of the
acquired property to meet the demands of modern occupiers.

Typical value-add measures include the following:

e Upgrading common areas and adding amenities

¢ Modernising plant and machinery

e Enhancing sustainability, e.g. through improving energy efficiency
e Optimising the tenant mix

e Rebranding
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5 ) wctrum Building, Glasgow, UK
Tatar Tibor 7 J

The stainless-steel-clad Spectrum Building is Futureal Group’s first office complex in the United Kingdom.
Situated in the heart of Glasgow’s central business district, the iconic building offers over 6,800 sqm of
office and retail accommodation. The location provides easy access to a wide selection of amenities
including restaurants, bars, coffee shops and hotels. The property is well-served by public transportation
with major rail and metro stations within a short walk. Whilst offering great fundamentals in an excellent
location, Spectrum was under-managed by its previous owner, leaving ample upside potential for Futureal

Group without the need to take on significant risk.

Contemplated handover date after re-arrangements: turn of 2021 and 2022
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5.6.6.2.

Value-add investment: Antares Office Building, Warsaw, PL

Futureal Group has entered the international office market by acquiring Antares, a 13-storey office building
offering 10,116 sgm of total rentable space, together with 85 underground parking spaces. In a
modernization process, Antares will be transformed into a state-of-art office complex to meet the
technology and design requirements of the 21st century, stepping from class ,B” to class ,A”. It has
excellent location with easy access by public transport, located at the intersection of several bus and tram
lines. Antares is close to the city center and only a 10-minute drive from the airport located just opposite

the elegant and very popular retail shopping center Galeria Mokotow.

Contemplated handover date after refurbishment: Q3 2022
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5.6.7 Futureal Group targets leadership in logistics

Futureal Group has launched an industrial / logistics property development business called HelloParks. The
business line is led by a top industry team with deep experience (spin-off of the top management of a leading
industrial developer), targeting headcount of 35+ by 2022, including in-house business development, leasing,

construction, property and facility management.

HelloPARKS aims to become an industry leader in Hungary and to reach a solid presence in other regional
markets. Competitive advantage is to be created by developing mega-parks offering, super-efficient, large-

scale, standardized buildings and easy up-scaling.

hello!

Member of
Futureal Group

Plans include first developments to be realized in Hungary at ideally 4 locations (North, East, South, West

Budapest) and later 2-3 locations in countryside (W & E).

Key development features:

e Establishing megaparks with minimum 150,000 sgm building potential
e Fully standardized buildings

e Competitive rent and service charge level

¢ International expansion from 2021

¢ First 2 land acquisition transactions have been completed

¢ Leadership in cost: land-, construction- and operating cost efficiency
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5.7

5.6.8 Operational background

Within Futureal Group, management companies provide transactional, due diligence, development
management, technical project management, financial and administration, sales and marketing, asset and
property management and other related services to the Project Entities in each countries of operation (as

described under first title of Section 3.2 of this Information Memorandum).

The management companies support the Project Entities in cross-country cooperation, process developments,
brand and knowledge management and concept development of each project and operates as a center of
knowledge and connection for the support of the Subsidiaries (other than the Holding Companies) (the
“"Competence Center”). In-house competencies include: acquisition, legal, due diligence, debt origination,

architectural concept planning, value engineering, purchasing, marketing, HR and other support.

Architects are selected for each project and managed by Futureal Group’s in-house architect team to optimize
concept and implement best practices according to the standards of Futureal Group and environmental
sustainability requirements from the very beginning of a development project. Construction works are carried
out by general contractors selected usually at tender, however recently in Hungary, - due to the shortage of
general contractor capacities and high prices - Futureal Group’s long-term strategic partner, Pedrano
Construction Kft. and Pedrano Homes Kft. (as parts of Pedrano Group) are the main and general contractors.
Futureal Group maintains its own development management, leasing management and asset/property
management teams for all the asset classes Futureal Group operates in. Centralized treasury, cash and cash

flow management is provided also as a service to all asset classes and locations of operation.

Furthermore, computerized document and invoice approval system as well as sales support application are

connected to the enterprise resource planning (ERP) system.
Markets, market position
1. Market Overview

Futureal Group, and as part thereof, the Issuer, is currently active as an office, logistics, and retail real estate
developer in Budapest-Hungary, Glasgow-United Kingdom, Warsaw-Poland. Chart below presents basic
economy parameters for these markets.

(All information contained in the charts below are the most recent data based on various statistical offices and

on other research sources available to the Issuer by the date of October 2020 - January 2021)

Hungary Poland the UK
Population (million) 9.8 38.0 66.6
Nominal GDP in EUR billion 144 529 2,522
GDP per capita (EUR) (2019) 14,694 13,921 37,868
IMF GDP forecast for 2021* 3.9% 4.6% 5.9%
GDP growth rate (y-o-y 19-20)* -6.1% -3.6% -9.8%
Inflation (HICP) in 2020 2.7% 2.4% 0.6%
Base/Reference Interest Rates (Jan 2020) 0.6% 0.1% 0.1%
Unemployment rate 4.2% 6.1% 5.0%
Local Currency rate to 1 EUR 360.3814 4.4579 0.9055

*IMF GDP growth forecast based on October World Economic Outlook
https://www.imf.org/external/datamapper/NGDP_RPCH@WEQO/OEMDC/ADVEC/WEOWORLD

In 2019, on all Futureal Group activity markets GDP grew faster than 1.4% average for EU-27 countries, with

CEE region significantly higher than that. Strong economy supported labour market with falling unemployment
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comparing to 2018, which in all countries except Spain was lower than 6.5% EU-27 benchmark.

The unprecedented Covid-19 pandemic situation triggered unprecedented Government and Central Bank
stimulus packages globally, as well as in the CEE region. For example, the total stimulus package in Poland
accounting for 15% of GDP was introduced in the period March to May 2020. The Hungarian Government
announced measures intended to provide support for affected businesses and general public worth 9,000 -
10,000 billion HUF (18% - 20% of GDP).

2. Market overview - real estate market
Budapest - Office Market

It is too early to accurately estimate the mid-term impact of the Covid-19 pandemic on the Budapest office
market. As an initial impact, a vast majority of office operations switched to home office. However, this has
not significantly affected contractual relationships between landlords and tenants, neither has it affected rent
collection ratios in any substantial matter. Some speculate that the forcedly picked up habit of home officing
might hold back office demand in the medium term, others argue that hybrid officing (i.e. the mix of home
officing and actual office work) is difficult to translate into substantial floor space reduction due to increasing
social distancing requirements and the widespread rejection of shared desking.

Perceptibly, there was a considerable drop of tenant activity in 2020 which resulted in a gross take-up figure
of 247K m2 in Q1-Q3 2020, compared to 637K m2 in the whole of 2019 (source: JLL). It is assumed that
many tenants postponed their expansions or applied formerly agreed hand-back options due to uncertainty
about future corporate office arrangements. Against this backdrop, Futureal Group has signed 2 major pre-

leases with Vodafone and BT.

As a result of dropping tenant demand and relatively high completion volumes in 2020 (266K m2) overall
vacancy grew to a still healthy 8.1% from record low 5.6% in 2019. The key sub-markets of Futureal Group
South-Buda (6.3%) and Vaci Corridor (5.2%) both enjoy a lower than average vacancy rate. Although the
Pest Central South submarket had 10.0% vacancy in Q3 2020, Corvin Promenade stands on its own with its

100K m2 completed and almost fully occupied office stock. (vacancy rates by JLL)

Completions are expected to drop to 140K m2 in 2021, and 206K m2 in 2022 (excluding owner occupied MOL
Campus). Year 2022 completions are somewhat uncertain due to tightening financing conditions including 40-

50% pre-lease.
Budapest - Retail Market

Despite of some restrictions related to Covid-19, overall retail sales in Hungary increased 1.5% y-o-y between
January and May 2020. Due to a change in consumption habits, however, the clear winners of the lock-down
period starting in mid-March were FMCG and food products, while clothing and footwear suffered a drop of
37.6%. Parallel to this, consumption was partly redirected to the internet and to big box retail schemes, while
Budapest shopping centers suffered a turn-over drop of 39% and footfall drop of 37%. By mid-July decreasing
fear over the extensiveness of Covid-19 and the reopening of offices brought shopping centers back to life
with a footfall level of about 80% of that of pre-pandemic. (source: CBRE and JLL). Although no hard data is
available yet, it is assumed that - similarly to the 1st lock-down - the 2nd lock-down will see the so-called
essential stores (grocery stores, drugstores, pharmacies, etc.) suffering minimum losses, if any, while fashion
stores and restaurants will record significant footfall and revenue losses. Conversely, due to the Covid-19
pandemic there was no new retailer entry to the Hungarian market in H1 2020, on the contrary 5 international

retailers left. It is not because of the pandemic, but for the so called “Plaza Stop Law”, that there was no new
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5.8

supply introduced to the Budapest market in 2020. The last shopping center opening in the capital was that

of Corvin Plaza in 2010 (also developed by Futureal Group).
Warsaw - Office Market

In Warsaw demand for office space in 2020 was 31% lower than in 2019, with vacancy rate increasing by 2.2
p.p. to 9.9%. Due to a dropping demand several completions were postponed to 2021 resulting in a strong
but not overwhelming new supply. The most notable trend last year was the substantial increase in sublease
supply from near 50K m2 to close to 130K m2. Headline rents remained mostly unchanged, with certain

landlords increasing the value of incentive packages.
Glasgow - Office Market

Although take-up levels improved during Q3 2020, overall activity in Year 2020 remains substantially below
average levels. Vacancy of 4.2% in Q3 2020 is assumably increased in Q4. Headline rents remained stable,

as well as typical rent-free periods.
Competitive positioning
1. Futureal Group

Futureal Group did not lose momentum during the Covid-19 pandemic. So far, all previously planned projects
are continued and constructions are uninterrupted. Although the opening of Etele Plaza was postponed by 6

months, other projects are on track according to original timelines.

Futureal’s key personnel also remained intact and professionally active. Existing projects and the concept

design stage of Marina City created a very busy and fertile business year in 2020.

Although conditions somewhat tightened, banks’ interest in financing Futureal projects remained robust with
essentially all major banks holding regular discussions about the pipeline of Futureal Group. Futureal’s
reputation as a prime banking client is considered to be an increasing competitive advantage compared to

less notable developers.

Futureal and its strategic construction partner, Pedrano, remains a reputable client for sub-contractors. The
electronic bidding system introduced in H1 2020 has met with satisfaction from the sub-contractor side for its
transparency, as well as from the management side for its achieved results.

2. Existing Futureal Projects
Budapest One Phase 2&3

Going against the Covid-19 pandemic, the office development team of Futureal managed to secure two major
tenants during the pandemic. The British Telecom lease of >9,000 m2 was signed in May 2020 in the middle
of the 1st lock-down. The Vodafone lease of ~10,000 m2 was signed in July 2020. The agreed pre-leases
bring both Budapest One Phase 2 and 3 to an occupancy level of around 50%. Continued tenant interest and
the success of Phase 1 gives confidence to the Futureal office team that remaining vacant areas should be
leased successfully. Advanced financing negotiations are being performed and a 2nd round of indicative offers

were received from several banks by the end of January 2021.
Corvin Innovation Campus

Corvin Innovation Campus has no pre-lease yet. However, there are advanced tenant negotiations ongoing.
The 10-year continuous success of the Corvin Promenade project suggests a higher than average chance for
successful leasing.
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Marina Office Park

Futureal has a strong track record of successfully managing such complex projects and exploiting the synergy
between different functions. Furthermore, the Marina City land has several unique attributes, such as a 1.2
km long Danube bank that can be transformed into a popular public space acting as a key selling point for
both office and residential elements, direct connection to 2 metro stops at the two ends of the project, vicinity

to the major office corridor (Vaci boulevard), services of a local shopping center (Duna Plaza).
Etele Plaza

Despite the Covid-19 pandemic Etele Plaza lease-up level is continuously growing. Retailers, especially small
local retailers are clearly challenged by the lockdowns and the immediate effects of the covid pandemic, but

according to our experience this does not devaluate the potential of Etele Plaza in their view.

No shopping center was opened since the hand-over of Corvin Plaza in 2010 and no additional shopping center
is officially announced to be delivered any time soon after the opening of Etele Plaza in Q3 2021. The so-called
“Plaza Stop Law” makes it extremely difficult to obtain building permit for substantial retail facilities and there
is virtually no space available in major city center transport hubs. For the time being, Etele Plaza shall be the
largest shopping center on the Buda side.

The substantial increase of on-line shopping may remain after the pandemic. Even so, off-line retail will

according to management’s estimates preserve its overwhelming proportion in overall retail trade in Hungary.
Street Retail Portfolio

The street retail portfolio of Futureal faced challenging times due to the Covid-19 pandemic. Tourists vanished
from Vaci street and office workers of Corvin Promenade switched to home-office, therefore substantially
reducing the customer base of our retail tenants. Restaurants were officially forced to close for several months
or operate on a take-away basis only. The company decided to grant rebates of varying levels based on
individual judgement to certain retailers, mostly restaurant operators, due to their temporary lack of income,
to enable them to restart after the easing of the restrictions. In management’s estimation, in a post-pandemic
world demand will be restored due to the exceptional location of the portfolio units, strong customer base and
historically strong performance.

Antares, Warsaw

Before the pandemic the Warsaw office market was one of the busiest ones in the CEE region. The slow-down
of net take-up might be more noticeable than in other capitals but it is down from a relatively high basis.
Mokotow, where Antares is located is the 2nd largest office sub-market of Warsaw. It is our expectation that
by the time of reopening Antares in Q3 2021 demand will start to return to the market. Mokotow is a very
competitive sub-market with significant supply and increased sub-lease offering due to the pandemic, but
most of the competition do not enjoy the exceptional location and visibility of Antares. Antares has also been

purchased at a price significantly below replacement cost.
Spectrum, Glasgow

Positioned on the corner of Blythswood and Waterloo Street in the prime core of the Glasgow CBD, within
close proximity to the central railway station and city center amenities. The Building is well known due to its
unique architecture and excellent position in the midst of the business district. Glasgow has a fast-growing
office market with limited supply therefore Spectrum has great potential. The building is going through some

major improvements to offer more in-house amenities as well as modern interior design in the renewed
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5.9

common areas.
HelloParks

The Hungarian market has had very little development activity and reached 2% vacancy (mostly concentrated
in the office elements) and has experienced strong rental growth to 4.5-5 euros (per sgm per month) rental
levels with 0.7-0.9 eur service charge. At these rental levels Hungary is less competitive in regional tenders
than Slovakia, Czechia and Poland which offer much cheaper logistics solutions. As a result, there is very little
speculative development in Hungary by the large global players like Prologis, Goodman, etc, only CTP has

been growing aggressively.

Futureal / HelloParks aims to dominate the Hungarian (and later the regional) development market by creating
mega-parks with common infrastructure and very large buildings offering significant efficiencies of scale and
lower development costs. Mega-parks are much cheaper to operate resulting in an operational cost advantage,
while tenants in mega-parks enjoy significant synergies based on complementing seasonality of warehousing

peaks and the better service environment.

The business line is led by an industry-leading team with deep experience (spin-off of the top management
of a leading industrial developer), target headcount of 35+ by 2022, in-house business development, leasing,

construction, property and facility management team.
Strategic partners and cooperation
1. Cordia Group

Both Futureal Group and Cordia Group are ultimately owned by Gabor Futé and Dr. Péter Futd. Residential
developments are developed by Cordia Group, while Futureal Group is involved in large-scale mixed-use urban
renewal projects, office and retail developments, redevelopment projects, logistics and hotel projects and

commercial property investments.
The two groups have separate, parallel corporate structures.

The two groups cooperate in certain mixed-use projects (for example in mixed-use projects like Corvin
Promenade or Marina City) and certain limited functions (like aggregating purchasing, deal sourcing and due
diligence). In addition, Cordia Group’s management companies and Futureal Group’s management companies
may, from time to time provide certain services to each other on an arm’s-length basis in order to optimize

costs or use special capabilities.
2. Pedrano Group

One of the main strategic partners of Futureal Group is the Pedrano Group (Pedrano Construction Kft., Pedrano
Invest Kft. and its subsidiaries) with the cooperation existing for over a decade now. Pedrano Group has been
a stable, dependable participant in the private client market of the Hungarian construction business for more
than 10 years. Futureal Group and Cordia Group manage most of their construction projects in Hungary
through Pedrano Group (Pedrano Construction Kft., Pedrano Commercial Kft., and Pedrano Homes Kft.) as
general contractors on a fully transparent basis on cost plus fixed margin contracts, generally ensuring 6%

margin for Pedrano Group.

Pedrano Group acts as general contractor, manages the construction process and ensures Futureal Group’s
access to its wide subcontractor network, in addition, it protects Futureal Group’s project entities from several
project level constructions related legal liabilities. On the other hand, Pedrano Group derives the vast majority
of its revenues from Futureal Group and Cordia Group and grants them absolute priority. Having regard to the
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close co-operation between Pedrano Group and Futureal Group, the Issuer provides as and when the liquidity
situation of Pedrano Group of the pre-financing level of a project on the Pedrano Group side makes it necessary
- short term, interest free, framework loans solely for the purpose to finance Pedrano Group’s implementation
of the Futureal Projects (for example financing pre-payments made by Pedrano Group, non-refinanced
subcontractor invoices, etc.) in the interest to support the timely completion of the projects or to lower costs,
ensure capacities. Each of the loans shall be repaid until the completion and handover of the relevant Futureal

Project.
3. Finext Investment Fund Management Co. Ltd.

Finext Befektetési Alapkezel6 Zrt. (seat: 1082 Budapest, Futd utca 43-45. VI. em.; company registration
number: Cg.01-10-044934; tax number: 13052502-2-42; the “Fund Manager”) acts as the fund manager
of the investment funds belonging to Futureal Group and acts in accordance with the fund management rules
(in Hungarian: “kezelési szabalyzat") of these funds. In Hungary investment funds (including umbrella funds
and sub-funds) are recognized as legal entities and authorized and registered by the NBH. The investment
fund and their managers are regulated by the Act No. XVI of 2014 on Collective Investment Trusts and Their
Managers, and on the Amendment of Financial Regulations, and Government Decree no. 78/2014 on the

Investment and Borrowing Regulations for collective investment forms.
4. Group Management Equity Plan Program

An equity plan program is operated at Futureal Group for the purpose of rewarding key individuals (including
senior executives, employees and certain long-term advisors of Futureal Group, including FMPCV and FutMan)
(“Key Individuals”) in connection with the (i) success of the development and investment projects, and (ii)
overall performance of the Futureal Group and (iii) other corporate objectives (the Equity Plan). In addition,
certain Key Individuals may in the future also participate in a share scheme involving the shares of the

Guarantor.
5.10 Material Contracts in the ordinary course of business
1. Land sale and purchase agreements

Contracts for the sale and purchase of the land plots are agreed on a case-by-case basis. In each case the
documents contain terms and conditions standard for the respective market. In case of tenders or actions
organised by State Agencies of Municipalities, the contracts are also negotiated by the parties, sometimes
within less flexible but still market standard conditions. In certain markets, in preparatory phase of the
projects, developers may also conclude preliminary sale and purchase agreements or option agreements
which are capable to ensure the developers’ title to obtain the land at a later stage of the development. These

solutions are standard and well-functioning solutions on these markets of operation.
2. General construction contracts

General construction contracts (the “"GC Contract”) used in the countries of operation contain market
standard provisions. The GC Contracts limit the developer’s liability to the amount of the contractor’s fee
(which may be fixed or variable) and in certain cases, to the delivery of the plans and drawings/building
permit as well as lay down market standard performance guarantee undertakings for the on-time performance
of the general contractor. Also, the developers in certain cases (e.g. unacceptable delay in the construction
due to the general contractor’s fault) would be entitled to terminate the agreements which would also trigger
the general contractors’ penalty payment obligation. Nonetheless, penalty payment obligations of the general

contractors are capped.
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The general contractor shall maintain all-risk construction and installation (CAR) insurance for the whole

construction period.

Short descriptions of material general contracts are provided under Section 10 (Material Contracts) of this

Information Memorandum.
3. Lease Agreements

Futureal Group’s standardized contract templates, which are tailored to local legal and regulatory framework,
provide very strong legal positions for the Issuer and its Subsidiaries. Lease agreement (the “Lease
Agreement”) templates are well elaborated documents providing strong legal position to the projects / the

developer.

Lease agreements are generally for definite terms and (expect for cause) may not be terminated by the
tenants prior to original expiry (unless there are pre-defined break options). Lease agreements generally
provide for strong penalty obligations of the tenants in the case of early termination occurred due to tenants'
breach of their obligations, such as lump sum penalty, repayment of rent free and reimbursement of fit out
costs (or part thereof). Tenants are generally also obliged to secure their obligations under the lease
agreement by first demand bank guarantee, security deposit or parent company guarantee.

Office leases are generally of a triple net nature, meaning that payments of tenants shall cover operating
costs of office complexes including even real property taxes, insurance costs and costs of refurbishments.
Rents are reviewed and adjusted on an annual basis pursuant to changes in MUICP. Retail leases may have
service charge caps or complicated service charge reconciliation clauses, logistics lease agreements are often

done on a fixed service charge basis.
4. Joint venture agreement

Marina City cooperation agreement with Cordia

The Issuer entered into an agreement on an arms-length basis with Cordia Group holding company, Cordia
International Zrt. on the subject matter of (i) the purchase by selected special purpose Futureal Group entities
(companies and/or investments funds) phase-by-phase the future land parcels designated by the parties for
the purpose of office development (with retail function at ground floors) and (ii) the joint development and
financing (i.e., on a pro rata basis) the development of the public spaces and related infrastructure of the
development area after Cordia has managed to conclude the new master plan and public area development
agreement (Telepllésrendezési Szerzédés) with local municipality.

According to the status of current preliminary urban design the development, approx. 100,000 sgm GLA of

office space development opportunity will be available for Futureal in 4-6 phases in the forthcoming decade.
5. Credit Facility Agreements

Certain Subsidiaries have entered into various credit facility agreements with prominent banking partners
primarily for the purpose of financing its projects. Brief information as to certain terms of the credit facility
agreements are provided under Section 3.2 (Risks related to the operation of Futureal Group), Section 10
(Material Contracts) and also included in the consolidated financial statement of the Issuer for the financial

year ended on 31 December 2019.
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5.11 Summary of the Issuer’s corporate details

1. Corporate details of the Issuer

<
<«
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2. Managing Directors

The Issuer is managed by the managing directors with independent signing rights. The managing

directors are (i) Tibor Tatar and (ii) Péter Laszl6 Pusztai.

The managing directors are appointed for an indefinite period of time. The managing directors are

entitled to individually represent and sign on behalf of the Issuer.

Each managing director represents the Issuer before third parties, courts and other authorities. Each
managing director specifies and manages the daily operation of the Issuer. The employer’s rights over
the employees of the Issuer is exercised by the managing directors. The employer’s rights over the
managing directors is exercised by the quotaholders or a person appointed by the quotaholders for

such purposes.

The managing directors qualify as executive officers under the Civil Code, therefore they must comply
with the relevant provisions of the Civil Code pertaining to executive officers. The managing directors
shall manage the Issuer with such due diligence as it is required from persons in such positions. They
are liable towards the Issuer for any damage caused to the Issuer as a result of negligently breaching
the law, the articles of association of the Issuer or the resolutions of the sole shareholder or their

management duties under.

Chief executive officer

Tibor joined Futureal Group in 2004 and became CEO in 2005 being responsible for the development
activities of commercial and city regeneration projects in Hungary and Romania ever since. Tibor has a

major role in Futureal Group becoming one of the top 20 developers in Europe.

Before joining Futureal Group Tibor was heading KPMG Property Services. Prior to that he was managing
partner of TND Real Estate Advisory and Financial Consulting Ltd. He started his professional carrier at

American Appraisal Hungary in 1989 having 30 years of industry experience

Tibor holds MSc degrees in Architecture at the Technical University of Budapest and at the Budapest
University of Economics, later obtained MSc in Real Estate degree at Nottingham Trent University in
1999. He is a member of the Royal Institution of Chartered Surveyors as well as of the Hungarian Real

Estate Association. He is vice-president of the Developers’ Roundtable Association (HU).

Péter Laszl6 Pusztai

Chief Accountant
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Laszlo has been playing a key role at Futureal Group for more than 12 years. On one hand he is having
a Senior Consolidation Manager role, making sure all the entities are properly consolidated under
Futureal Holding BV, while on the other hand he is having Managing Director roles in 8 subsidiaries of
Futureal Group. Laszlo is graduated as MSc in Economics and Management at University of Szeged,

having a certification of Chartered Accountants.
3. Supervisory Board

No supervisory board has been established at the Issuer. The Issuer is not obliged to appoint a

supervisory board in accordance with the applicable legal regulations.
4. Quotaholder Information

The current sole quotaholder of the Issuer is Futureal Holding B.V. Futureal Holding B.V. acquired, as a
result of corporate merger, the quota represents 100% of the registered capital of the Issuer on 18 June
2020.

The Issuer did not issue preference quotas with prior voting rights, therefore there is no preferred/prior

voting rights in connection with the shares of the Issuer.
5. Employees

The Issuer runs its operations via management companies, FutMan and FMPCV, which are employing
employees and providing services to all other companies, including the project SPVs belonging to

Futureal Group.
6. Trademark

The Issuer is the owner/beneficiary of well-established brands trademarked as indicated in Annex 5.
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CREDIT RATING AND RATING RATIONALE

Scope Ratings GmbH as Credit Rating Agency has assigned a rating of BB to the Issuer and a BB

instrument (senior unsecured debt) rating to the Bonds.

The latest information on the rating above, including rating reports and related methodologies applied,
are published by the Credit Rating Agency and are also available on NBH’s website through the following

link: https://www.mnb.hu/monetaris-politika/novekedesi-kotvenyprogram-nkp.

The rating shall, pursuant to the terms of the BGS, be subject to regular revision by the Credit Rating
Agency and may be revised anytime during the term of the Bonds. The Credit Rating Agency may also
be replaced during the term of the Bonds with another entity as Credit Rating Agency as approved and

acceptable for the National Bank of Hungary under the Bond Funding for Growth Scheme.

Further details of the credit rating requirement prescribed by the BGS may be found in the BGS

Handout.
SELECTED FINANCIAL INFORMATION

This Section contains analysis on Futureal Group’s and Issuer’s financial condition, operating results,
and the most recent selected financial information as presented herein, based on the Issuer Unaudited

Financial Information and the Guarantor Unaudited Consolidated Interim Financial Information.
Major Factors Impacting the Business Results

Futureal Group, and as part thereof, the Issuer, is an experienced commercial real estate developer

focused on development of office, retail and logistics projects.

Futureal Group, and as part thereof, the Issuer, operates in Hungary, Poland, and the UK and is present

in leading local office, retail and logistics markets, i.e. in Budapest, Warsaw and Glasgow.

The office, retail and logistics projects are being developed by individual Subsidiaries established for
that purpose, i.e. the Project Entities. Therefore, the below analysis of the financial position of Futureal

Group is based on the Guarantor Unaudited Consolidated Interim Financial Information.

Futureal Group, and as part thereof, the Issuer, has very unique competences and extensive experience

in managing each of the stages of development process.

Properties leased under operating leases are presented as investment and development properties in
the consolidated statement of financial position, rental fees received are presented as rental income in

revenue.

Futureal Group’s revenue includes rental income in the scope of IFRS 16, while service revenue mainly
consists of management fees, and other services provided to tenants (e.g. cleaning, maintenance,

public utilities). Service revenue under the scope of IFRS 15 is recognized over time.

In case Futureal Group, and as part thereof, the Issuer, sells properties, income is recognized as
revenue. In accordance with IFRS 15, revenue is recognized when control over the property is

transferred when the customer takes possession of the sold property.

The dynamic expansion of Futureal Group, and as part thereof, the Issuer, in the past years resulted
in the significant increase of the number of projects in Futureal Group’s portfolio, including the projects
that are under construction as well as number of projects which are still in the preparatory (and

planning) phase.
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At the end of December 2020 Futureal Group was involved in as much as 477,270 square meters of
standing real estate and projects under development including as much as 139,540 square meters of

office projects, 270,000 square meters of logistics, and 67,730 square meters of retail.

Property that is held for long-term rental yields or for capital appreciation or both, and that is not
occupied by the companies in the consolidated Futureal Group, is classified as investment and
development property. Investment and development property also includes property that is being

constructed or developed as future use as investment property.

Investment and development property is measured initially at its cost, including related transaction

costs and where applicable borrowing costs.

After initial recognition, investment and development property is carried at fair value. Investment and
development property that is being redeveloped for continuing use as investment and development
property, or for which the market has become less active, continues to be measured at fair value.
Investment and development property under construction is measured at fair value if the fair value is
considered to be reliably determinable. Investment and development properties under construction for
which the fair value cannot be determined reliably, but for which the Futureal Group expects the fair
value of the property will be reliably determinable when construction is completed, are measured at
cost less impairment until the fair value becomes reliably determined or construction is completed -

whichever is earlier.

It may sometimes be difficult to determine reliably the fair value of the investment and development
property under construction. In order to evaluate whether the fair value of an investment and
development property under construction can be determined reliably, management considers the
following factors, among others:

- The provisions of the construction contract;

- The stage of completion;

- Whether the project/property is standard (typical for the market) or non-standard;
- The level of reliability of cash inflows after completion;

- The development risk specific to the property;

- Past experience with similar construction; and

- Status of construction permits.

Fair value is based on active market prices, adjusted, if necessary, for differences in the nature, location
or condition of the specific asset. If this information is not available, Futureal Group uses alternative
valuation methods, such as recent prices on less active markets or discounted cash flow projections.
Valuations are performed as at the financial position date by professional valuers who hold recognised
and relevant professional qualifications and have recent experience in the location and category of the

investment and development property being valued.

The fair value of investment and development property reflects, among other things, rental income
from current leases and other assumptions market participants would make when pricing the property

under current market conditions.

Subsequent expenditure is capitalised to the asset’s carrying amount only when it is probable that
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future economic benefits associated with the expenditure will flow to Futureal Group and the cost of
the item can be measured reliably. All other repairs and maintenance costs are expensed when
incurred. When part of an investment and development property is replaced, the cost of the

replacement is included in the carrying amount of the property, and the fair value is reassessed.

Changes in fair values are recognised in the income statement. Investment and development properties
are derecognised when they have been disposed of. Where Futureal Group disposes of a property at
fair value in an arm’s length transaction, the carrying value immediately prior to the sale is adjusted
to the transaction price, and the adjustment is recorded in the income statement within net gain from

fair value adjustment on investment and development property.

If an investment and development property becomes owner occupied, it is reclassified as property,
plant and equipment. Its fair value as at the date of reclassification becomes its cost for subsequent

accounting purposes.

If an item of owner-occupied property becomes an investment and development property because its
use has changed, any difference resulting between the carrying amount and the fair value of this item
as at the date of transfer is treated in the same way as a revaluation under IAS 16. Any resulting
increase in the carrying amount of the property is recognised in the income statement to the extent
that it reverses a previous impairment loss, with any remaining increase recognised in other
comprehensive income and increased directly to equity in revaluation surplus within equity. Any
resulting decrease in the carrying amount of the property is initially charged in other comprehensive
income against any previously recognised revaluation surplus, with any remaining decrease charged

to the income statement.

Issuer’'s separate financial figures (data in THUF)

Revenues

In THUF As at 31.12.2019 As at 30.06.2020
Total service revenue 0 4
Total revenue 0 4

Other income

In THUF As at 31.12.2019 As at 30.06.2020
Impairment reversed 115 2,034,732
Other 2 25
Total revenue 117 2,034,757

Operating expenditures

In THUF As at 31.12.2019 As at 30.06.2020
Contracted services 1,818 9,206
Other service activities 3,891 3,341
Value of services sold (intermediated) 0 0
Material costs 5,709 12,547
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Contracted services contain audit and advisory fees, membership fees, bookkeeping fees and other

services. Other service activities include banking expenses, insurance premiums and other duties.

As at 31.12.2019 As at
In THUF 30.06.2020
Covid-19 donation 172,000
Impairment on loans 2,495 951
Other 3 408
Other operating expenses 2,498 173,359
Financial result
As at 31.12.2019 As at
In THUF 30.06.2020
Dividends received 0 0
Gain from the disposal of participating 5,447,686 5,900
interest
Interests received on long-term IC loan 9,599 24,764
Other interest and similar income 54 3,772
Other income from financial transactions 1,015,693 972,166
Income from financial transactions 6,473,032 1,006,602
Losses on disposal of participating interests 126,558 2,248
Interests payable (paid) and similar 55,689 16,779
expenses
Impairment on participating interests, 756 2,011,371
securities, long-term loans and bank
deposits
Other expenses on financial transactions 713,369 1,383,368
Expenses on financial transactions 896,372 3,413,766
Net gain/loss on financial transactions 5,576,660 2,407,164
Operating Profit
In 2020 the loss is due to a given donation for COVID-19 health care purposes.
As at As at
In THUF 31.12.2019 30.06.2020
Revenue o 4
Cost of sales 0 0
Gross profit 0 4
Operating loss -8,090 -162,525
Profit after tax
As at 31.12.2019 As at
In THUF 30.06.2020
Profit/loss before tax 5,568,570 -558,318
Tax payable -20,802 0
Profit/loss after tax 5,547,768 -558,318

Financial Investments
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As at 31.12.2019 As at
In THUF 30.06.2020
Long-term participations in affiliated 32,391,927 23,548,128
undertakings
Long-term credit to affiliated undertakings 3,077,477 3,320,028
Other long-term participations 163,454 3,209,130
Non-current financial assets 35,632,858 30,077,286
Current assets
As at 31.12.2019 As at
In THUF 30.06.2020
Trade debtors 951 0
Receivables from affiliated 10,964,470 12,067,401
undertakings
Other receivables 16,261,105 9,900,619
Petty cash and bank 661,538 13,931,676
Accrued and deferred assets 10,714 40,819
Current assets 27,898,778 35,940,515
Other receivables include loans to related parties and to the Pedrano Group.
Equity and liabilities
As at As at
In THUF 31.12.2019 30.06.2020
Shareholders’ equity
Share capital 4,124,300 4,124,300
Share premium 0 0
Capital reserve 29,635,663 31,444,500
Retained earnings 2,699,505 7,601,516
Profit after tax 5,547,768 -558,318
Total equity 42,007,236 42,611,998
Liabilities
Total non-current liabilities 0 0
Current liabilities
Short term loans from related parties 10,895,798 0
Trade payable 3,859 581
Current liabilities to related companies 9,397,213 22,270,386
Other current liabilities 1,225,699 16,844
Accrued and deferred liabilities 1,831 1,120,617
Total current liabilities 21,524,400 23,408,428
Total liabilities 21,524,400 23,408,428
Total equity and liabilities 63,531,636 66,020,426

Equity movements
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Opening Increase Decrease Closing balance

In THUF balance as at as at

01.01.2020 30.06.2020
Share capital 4,124,300 0 0 4,124,300
Called-up share 0 0 0 0
capital not paid
Capital reserve 29,635,663 1,808,837 0 31,444,500
Retained 2,699,505 5,547,768 645,757 7,601,516
earnings
Non- 0 0 0 0
distributable
reserve
Revaluation 0 0 0 0
reserve
After-tax profit 5,547,768 0 6,106,086 -558,318
(loss)
Total Equity 42,007,236 7,356,605 6,751,843 42,611,998
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Cash flow (data in THUF)

As at

Line item 31.12.2019 As at 30.06.2020
b c d
I Change in cash from operating activities (Operating cash 19 874 805 1631125
flow, lines 1-14)
la. Pre-tax profit/(loss) + 5 568 569 -558 318
of which: operational support received, financially settled 0 0
1h. Adjustments to pre-tax profit/(loss) + 0 -45 800
1. Adjusted pre-tax profit/(loss) (lines 1a+1b) + -7 499 868 -604 118
2 Amortisation charge + 0 9
3 Impairment recognised and reversed + 2 495 22 410
4 Difference between provisions made and used + 0 0
5 Proceeds from/(loss on) disposal of non-current assets + 0 0
6 Change in trade liabilities + 3859 -3278
7 Change in other current liabilities + -39 505 490 -1 260 050
8 Change in accruals -1 040 51 259
9 Change in trade receivables + 0 951
Change in current assets (net of trade receivables and cash at
10 bank and in hand) + 14 086 900 190 718
11 Change in prepayments + -9 296 -29 026
12 Tax paid or payable (on profit) - -20 802 0
13 Dividends and profit-sharing paid or payable - 0 0
1. Change in cash from investing activities (Investment cash
flow, lines 15-17) 17902 534 -3 487 166
14 Purchase of non-current assets - 17 902 534 -3244 615
15 Disposal of non-current assets + 0 0
15/b Change in non-current financial assets 0 0
15/c Change in advance payments for capital projects 0 0
Repayment, cancellation and redemption of long-term loans
16 and bank deposits + 0 0
Long-term loans and bank deposits -
17 0 -242 551
18 Dividend and profit sharing received + 0 0
m Change in (_:ash from financial transactions (Financing 0 18 342 629
cash flow, lines 18-28)
19 Proceeds from the issue of shares, capital increase + 0 0
Proceeds from the issue of bonds and debt securities +
20 0 0
21 Borrowings + 0 18 342 629
of which: short-term borrowings 0 0
loss on revaluation at the balance sheet date 0 0
22 Cash received without the obligation of repayment + 0 0
23 Share redemption, divestment (capital reduction) - 0 0
24 Repayment of bonds and debt securities - 0 0
25 Loan repayment - 0
of which: short-term borrowings 0 0
gain on revaluation at the balance sheet date 0 0
26 Cash transferred without the obligation of repayment - 0 0
1V. Change in cash (lines I£11+111) -1972 271 13 224 338
27 Revaluation of foreign currency cash + 0 45 800
Change in cash according to the balance sheet (lines
V. 1V+27) -1972 271 13270 138

Current and Planned Investments and Constructions

As of 30.06.2020 the Issuer was not involved in active development projects.
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Source of Equity and Liability

Source of capital financing Issuer operations is presented in details in the foregoing chapters ,Equity

and Liabilities” and , Cashflow”.

Guarantor’s consolidated financial figures

a) Revenue

In EUR 01.01.2020-30.06.2020
Revenue from sale of real estate 48,918,558
Total rental income 2,217,715
Other rental income 1,223,639
Service revenues 2,043,689
Total revenue 54,403,601

The revenues and profits recognized by Futureal Holding BV during financial half-year 2020 were driven
mainly by revenues from the sale of an office building. In addition, the Company recognized rental

income from office and retail properties, as well as service income related to investment properties.
b) Operating Expenditures

Cost of sales includes cost of sold real estate inventories comprising the cost of the office building at
its balance sheet fair value as of the date of the sale. Direct costs of rental and operation include costs
directly attributable to rental activities such as public utilities, taxes (e.g. land and buildings), property

management fees and other operating expenses including maintenance, and security expenses.

In EUR 01.01.2020-30.06.2020
Cost of goods sold 48,497,233
Total direct costs of rental and operation 2,197,622
Total other property related expenses 420,906
Total cost of sales 51,115,761

Other property related costs mainly include depreciation of property, plant and equipment, cost of

intermediary services, and other expenses mainly including commissions.

In EUR 01.01.2020-30.06.2020
Selling and marketing expenses (216,670)
Administrative expenses (2,314,709)
Net gain/loss from fair valuation of investment 12,196,730

and development properties
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Other income 138,764

Other expenses (982,206)
Gross profit 3,287,840
Operating (expenses) gain 12,109,749

The majority of personnel expenses are related to staff of the Hungarian management company,
Futureal Management Kft. The net gain relates to office developments in construction where fair value

became reliably determined based on lease contracts with customers and progress in construction.

Other income primarily related to a net gain on disposal of subsidiaries, joint ventures and associates,
in addition to a gain on the disposal of other investments.

c) Operating Profit

In 2020 Futureal Holding BV recorded strong operating profit of EUR 12,109,749 resulting primarily
from net gains from fair valuation of investment and development properties as well as other income

from a gain on the disposal of other investments.

In EUR 01.01.2020-30.06.2020

Revenue 54,403,601

Cost of sales -51,115,761

Gross profit 3,287,840
12,109,749

Operating profit

d) Financial Result

The below table presents the result on financial operations of Futureal Holding BV in the past period.
Other finance income and expense is mainly related to realized and non-realized foreign exchange

differences connected to transactions in foreign currency.

In EUR 01.01.2020-30.06.2020
Interest income 144,132
Other financial income 5,779,394
Interest expense -992,178
Other financial expense -13,269,424
Net finance income/(expense) (8,338,076)
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e) Profit After Tax

Futureal Holding BV made EUR 3,947,197 profit after tax in 2020 as a result of its real estate

operations, development and leasing activity.

In EUR 01.01.2020-30.06.2020
Profit before taxation 3,770,778
Income tax expenses -134,091
Profit/(loss) for the period 3,636,687

f) Non-Current Assets

The most significant balance of Non-current assets relates to Investment and development property

the fair value of which was EUR 415,694,032 the majority of which were located in Hungary.

Futureal Group is developing its current properties to be leased out under operating lease agreements
and hold the properties for a long period of time. Though, this does not exclude that Futureal Group
may sell them in the future as part of Futureal Group's ongoing business. Futureal Group and its
predecessors have been historically successful in leasing out and selling investment properties
and the long-term objective is the same for the future. The timing of exit depends on the speed of
stabilization of the property, current and expected market conditions, potential target to develop a

group of properties to be sold together as a portfolio, neighborhood or platform, etc.

Investments account for using equity method relates to Futureal Group’s investment in Argo Properties
N.V., which was subsequently disposed of in 2020. Argo Properties N.V. is a Dutch-based real estate
company and is engaged in the acquisition and management of investment and development properties

in Germany, mainly in the area of income-generating commercial and income-generating residential

real estate.

In EUR As at 30.06.2020 As at 31.12.2019
Intangible assets 312,553 332,819
Investment and development property 415,694,032 356,959,506
Property, plant and equipment 6,405,889 7,837,986
Long-term receivables from related parties 0 0
Long-term receivables from third parties 0 13,010
Investments accounted for using equity 0 34,471,271
method

Deferred tax assets 0 47,3838
Restricted cash 1,829,341 940,000
Other long-term assets 10 49,327
Other long-term financial assets 259,377 527,224
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Total non-current assets 424,501,203 401,178,526

g) Current Assets

At the end of 2019, inventories include the Corvin 6 development project of Corvin 5 Projekt Kft in the
amount of EUR 48,512,860. The project was sold after year end (in February 2020) based on a contract
signed in November 2018. In the contract, Futureal Group undertook an obligation not to engage in

activities related to rights and obligations regarding the property.

The company internally assessed the net realizable value of the inventory and decreased the value
when the net realizable value was lower than the cost amount. During the year ended 31 December
2019, Futureal Group performed an inventory review regarding to its valuation of net realizable value.
As a result, during the year ended 31 December 2019, Futureal Group did not make any write-down

adjustment.

Inventories are valued at the lower of cost and net realizable value. Net realizable value is the estimated
selling price in the ordinary course of business, less estimated costs of completion and the estimated

costs necessary to make the sale.

In case of Corvin 6, sales prices of the sales transaction in February 2020 had been known at the end
of 2019, therefore net realizable value was determined based on actual sales price and not an estimated

selling price. No write-down adjustment was necessary.

In EUR As at 30.06.2020 As at 31.12.2019

Current assets

Inventory 34,937 49,440,489
Trade and other receivables 8,118,930 12,482,278
Short-term receivables from related parties 2 518,810 27,060,708
Short-term receivables from third parties 11,102,450 34,873,191
Income tax receivable 45,435 149,903
Other short-term assets 3,857,074 517,601
Other short-term financial assets 0 0
Short-term VAT receivables 1,457,325 6,967,938
Restricted cash 35,490,829 17,075,982
Cash and cash equivalents 50,979,556 49,718,663
Total current assets 113,605,347 198,286,753

Following earlier initiatives aimed at separation of Futureal Group from other Futureal entities (affiliated
due to involvement of the joint leading shareholder), all loans granted by Subsidiaries to the companies
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of other Futureal entities have been repaid in 2019. As a result of this operation the total loan balances
between Futureal Group and other Futureal entities has been decreased. Based on historical
experiences there were no instances of non-payment in the past, and balances from related parties

were repaid in the first half of the subsequent financial year, until 30.06.2020.

Cash and cash equivalents comprise cash at bank and in hand. The vast majority of the cash and cash
equivalents were held in EUR to a total of EUR 27,268,314 at the end of June 2020.

Restricted cash balances include restricted non-liquid deposits and non-liquid accounts related to loans

and borrowings.

Tenant deposits can be used to cover losses from bad debt of the respective tenant. Loan escrow
amounts consist of different type of escrow accounts. The balances can be used for capital
expenditures, loan instalments, VAT payment obligations triggered by revenue invoices.

h) Equity and Liabilities

As at As at

In EUR

30.06.2020 31.12.2019
Shareholders’ equity
Share capital 342,000,000 324,000,000
Share premium 0 0
Currency translation reserve - 5,501,228 -4,714,721
Other reserves -4,417,940 0
Retained earnings - 4,718,346 -11,294,371
Equity attributable to equity holders of 307,990,908
the parent 327,362,486
Non-controlling interests 25,578,058 52,687,311
Total equity 352,940,544 360,678,219
Liabilities
Non-current liabilities
Long-term liabilities to related parties 0 2,371
Loans and borrowings 136,500,108 122,414,270
Tenant deposits 1,838,327 1,513,042
Provisions 358,965 0
Amounts withheld for guarantees 2,893,806 3,006,732
Lease liabilities 5,130,161 5,914,172
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Total non-current liabilities 146,721,367 132,850,587
Current liabilities

Short-term liabilities to related parties 275,728 41,117,259
Loans and borrowings 1,405,773 22,860,056
Trade and other payables 27,784,439 23,840,532
Customer advances 35,916 12,475,233
Provisions 0 363,965
Income tax liabilities 126,580 350,163
Other tax liabilities 328,118 532,928
Lease liabilities 957,383 977,581
Derivative financial liabilities 7,530,702 3,418,756
Total current liabilities 38,444,639 105,936,473
Total liabilities 185,166,006 238,787,060
Total 538,160,550 599,465,279

The parent company’s share capital amounted - as end of June 2020 - to EUR 324,000,000 consisting
of ordinary shares with nominal value of EUR 80,000 in the number of 4,275. All shares were fully paid
- EUR 172,303,000 in form of cash, EUR 45,697,000 in form of shares and EUR 124,000,000 in form

of loan receivables contributed. Ordinary shares provide the rights to the holders on a pro-rata basis.

Registered capital

In EUR

c Nominal value o hi t
ompan wnership percentage
pany of shares (EUR) PP 9

Futureal Group B.V. 342,000,000 100%

Total 342,000,000 100%

Share Capital

In EUR 01.01.2020-30.06.2020

Opening balance 324,000,000
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Proceeds from capital 18,000,000

increase

Closing balance 342,000,000

In 2020, share capital increased by EUR 18,000,000 as a result of the capital increase in cash.

Retained earnings

In EUR 01.01.2020-30.06.2020
Opening balance -11,294,371
Profit for the year -2,197,710
Transaction with non- 8,773,735

controlling interests

Closing balance -4,294,070

In 2020, retained earnings increased by EUR 8,773,735 as a result of transactions with non-controlling

interests.

Non-controlling interests

Based on IFRS 10, non-controlling interest is defined as “the equity in a subsidiary not attributable,
directly or indirectly to a parent”. Non-controlling interests in the acquiree are present ownership
interests and entitle their holders to a proportionate share of the entity’s net assets in the event of

liquidation.
The following entities in Futureal Group had non-controlling interest as of 30 June 2020.

Principal place
As at 30.06.2020
of business

Finext Nyrt Hungary 26.13%
Futureal Real Estate Holding Ltd. Malta 0.10%
Futureal Development Holding Kft Hungary 2.03%

The total equity of the Company as end of June 2020 amounted to EUR 352,940,544 including Equity
attributable to equity holders of the parent amounting to EUR 327,362,486.

Loans and borrowings

Futureal Group finances its activity to great extent by bank loans, which are utilized during the period
of construction works, while the pre-development phase (all preparatory works, including land
purchase, preparation of design, arrangement of all needed permits, etc.) is usually financed by
Futureal Group’s equity.

The table below presents the movement in loans and borrowings from third parties until 30.06.2020:
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In EUR

01.01.2020 - 30.06.2020

Opening balance 145,274,326
New bank loan drawdown 22,366,961
Loan repayments -28,333,092
Revaluation (fx) -1,402,314
Total closing balance 137,905,881
In EUR 30.06.2020 31.12.2019
EUR 127,479,476 128,615,656
HUF 138,809 5,623,424
GBP 10,287,596 11,035,246
Total closing balance 137,905,881 145,274,326
Closing balance includes: 30.06.2020 31.12.2019

Current liabilities 1,405,773 22,860,056

Non-current liabilities 136,500,108 122,414,270
Total closing balance 137,905,881 145,274,326

New bank loan drawdowns and loan repayments relate to progress (new openings or completions) of

the office, retail and logistics projects realized by Futureal Group and to increasing scale of Futureal

Group operations. New bank loan drawdowns were related to projects in development by Futureal

Group in Hungary.

The table below presents the list of the construction loan facilities, which Futureal Group arranged for

in regards to entering into loan agreements with the banks in order to secure financing of the

construction and other outstanding costs of the ongoing projects. The amounts presented in the table

below include the unutilized part of the construction loans available to the Subsidiaries:

In EUR

Withdrawn amount in EUR at

Entity name Currency Loan facility in EUR

30.06.2020
BPI Els§ Utem Kft EUR 50,000,000 38,215,869
BPI Els8 Utem Kft EUR 756,384 52,172
Futureal Prime EUR 150,000,000 74,012,654
Properties One
Futureal Prime HUF 1,815,321 86,637



Properties One

Futureal 1 Alap EUR 15,842,917 15,250,953
Spectrum Glasgow GBP 10,287,596 10,287,596
Total 228,702,218 137,905,881

Liabilities to related parties

Following earlier initiatives aimed at separation of Futureal Group from other Futureal entities (affiliated
due to involvement of the joint leading shareholder), the open balance of the loans granted as well as

of the loans received from the companies belonging to other Futureal entities has been settled.

The table below presents the breakdown of liabilities to the related parties:

As at As at
In EUR
30.06.2020 31.12.2019
Loan 0 36,639,063
Trade payables 136,516 102,888
Deferred income 8,708 16,642
Accrued expenses 114,178 1,730,032
Other liabilities 16,326 2,631,005
Total closing balance 275,728 41,119,630
Closing balance includes:
Current liabilities 275,728 41,117,259
Non-current liabilities 0 2,371
Total closing balance 275,728 41,119,630

Customer advances received

Customer advances received relate predominately the liability originated from a customer advance
received in relation to the sale of Corvin 6. In the sales agreement related to the Corvin 5 project in
2018 Futureal Group made a commitment to keep the utilization rate above a certain level or pay
compensation. Based on the best estimate Futureal Group made a provision which has a balance of

EUR 358,965 at 30 June 2020 which is expected to cover the compensation.
Cash Flow

The cash-flow statement confirms and well illustrates the trends presented and described in previous

chapters, namely the very dynamic expansion of Futureal Group (which can be traced as ongoing
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increase in inventory line) has been financed by: i) equity injected by major shareholder ii) capital

contributed by non-controlling holders of shares and investment notes, iii) bank loan financing.

01.01.2020 -
In EUR 30.06.2020
Cash flows from/(used in) operating activities
Profit before taxation for the period 3,770,778
Adjustments to reconcile profit before for
taxation to net cash used in operating activities:
Depreciation 649,298
Provisions 3,726,748
Other non-cash movements* -11,914,852
Profit on disposal of subsidiaries, associates and joint
13,995
ventures
Net (gain)/loss from valuation of investment and
-12,196,730
development property
Net finance (income)/expense 8,338,076
Increase in inventory 48,819,192
Share of loss in joint venture 895
Decrease/(increase) in short-term receivables 59,415,089
Decrease/(increase) in trade and other receivables -6,238,395
Decrease/(increase) in restricted cash and other assets -18,196,427
(Decrease)/increase in short-term liabilities -57,421,638
Increase in trade and other payables 4,159,134
Interest paid -2,428,111
Income tax paid -206,273
Net cash from/(used in) operating activities 21,817,585
Cash flows from/(used in) investing activities
Acquisitions of investment and development property -45,104,898
Consideration received for disposed subsidiaries net of
1,063,116
cash disposed
Consideration paid for the acquisition of subsidiaries
-63,176

net of cash acquired
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b))

Acquisitions of tangible and intangible assets -340,371
Investing in long-term financial assets 245,117
Increase in long-term loan receivables 0
Repayment of long-term loan receivables 13,010
Interest received 144,132
Purchase of investments accounted for using equity 0
method
Sale of investments accounted for using equity method 34,398,470
Dividend received 0
Net cash from/(used in) investing activities -9,644,600
Cash flows from/(used in) financing activities
Proceeds from loans and borrowings 22,366,961
Repayment of loans and borrowings -28,335,463
Capital increase 18,000,000
Dividend paid -22,663,051
Repayment of lease liabilities -492,898
(Decrease)/Increase in other liabilities 212,359
Net cash from financing activities -10,912,092
Net change in cash and cash equivalents 1,260,893
Cash and cash equivalents at the beginning of the year 49,718,663
Cash and cash equivalents at 30 June 2020 and

50,979,556

2019

Current and Planned Investments and Constructions

Futureal Group in the forthcoming periods.
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* Other non-cash movements mainly include realized and unrealized foreign exchange differences.
The remaining balance consists of interest accruals in the amount of 1,5 mEUR and accumulated

translation difference on transactions with non-controlling interest in the amount of 1,5 mEUR.

As of 31.12.2020 Futureal Group was involved in active development of twelve projects comprising
seven office developments, two retail developments including a portfolio of standing assets, and three
logistics projects (as describe in Section 5.6), of which pre-leasing rates were in-line or ahead of internal
plans for the stage of developments. All these projects are intended to be completed by Futureal Group
during the next several years which will substantially contribute to revenues and profits recognised by



k) Source of Equity and Liability

Source of capital financing Issuer operations is presented in details in the foregoing chapters , Equity

and Liabilities” and ,, Cashflow”.
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FINANCIAL STATEMENTS

The copy of the Issuer Separate Financial Statements, the Issuer Consolidated Financial Statements
and the copy of the audit report of thereon, as well as the copy of the Issuer Unaudited Financial
Information, the Guarantor Unaudited Consolidated Financial Information and the Guarantor Unaudited
Consolidated Interim Financial Information are attached to this Information Memorandum in Annex 4

(Financial Statements).

LITIGATION

There is no ongoing litigation involving either of the Guarantor, the Issuer or any of the Subsidiaries.
MATERIAL CONTRACTS

The Issuer and certain Subsidiaries have entered into the following contracts which qualify as material
due to their value, however these contracts are within the ordinary course of business of Futureal Group
and these could not result in the Issuer or any Subsidiary being under an obligation or having any
entitlement that is material to the Guarantor's and the Issuer's ability to perform their obligations, to
the assessment of the Guarantor, the Issuer or of the Bonds:

(i) Agreements entered into in connection with development of Phase 1 of Budapest One Office

Complex
a. Construction agreements

i. 15t Phase of Budapest One Office Complex
BP 1 Utem Ingatlanfejleszt6 Zrt. is the indirect subsidiary of the Issuer and owner of
land plot registered under top. lot nr. Budapest 2824/14, serving as construction site
of 1st Phase of Budapest One Office Complex. On August 14, 2018 BP 1 Utem
Ingatlanfejleszté Zrt. entered into a general construction agreement with Pedrano
Construction Hungary Kft. on the subject matter of the construction and turnkey
delivery of the 15t Phase of Budapest One Office Complex. Lump sum net construction
fee payable to Pedrano Construction Hungary Kft. pursuant to the agreement is
4,333,435 EUR + 31,696,069 EUR. Fees may increase as a result of additional works
relating to fit out of tenant's premises per tenants' future requests. Pedrano
Construction Hungary Kft. undertook a one-year guarantee (jotallas) and the statutory
warranty (szavatossag) for the works. Timely performance is secured by a performance
bond equal to 8% of the construction fee and guarantee obligations are secured by
deposit equal to 4% of construction fee. Fees are payable on a monthly basis where
performance of Pedrano Construction Hungary Kft. is controlled by construction
technical controller mandated by BP 1 Utem Ingatlanfejleszté Zrt. Fees are payable
through construction depositary agent, Commerzbank Zrt. until delivery of occupancy

permit.

ii. 2" Phase of Budapest One Office Complex

Futureal Prime Properties Three Real Property Development Subfund (a compartment
Futureal Prime Properties Real Property Development Private Umbrella Funds) is a
collective investment fund, units of which are 100% held by Futureal Real Estate
Holding Limited, direct subsidiary of the Guarantor and owner of land plot registered

under top. lot nr. Budapest 11t district, 2824/13, serving as construction site of 2"
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Phase of Budapest One Office Complex. On December 22, 2020, Futureal Prime
Properties Three Real Property Development Subfund entered into a general
construction agreement with Pedrano Construction Hungary Kft. on the subject matter
of the construction and turnkey delivery of the 2" Phase of Budapest One Office
Complex. Lump sum net construction fee payable to Pedrano Construction Hungary
Kft. pursuant to the agreement is 34.307.695 EUR. Fees may increase as a result of
additional works relating to fit out of tenant's premises per tenants' future requests.
Pedrano Construction Hungary Kft. undertook a one-year guarantee (jotallas) and the
statutory warranty (szavatossag) for the works performed under the general
construction agreement and also for the works (of a value of 7.548.046 HUF)
performed Pedrano Construction Hungary Kft. formerly, pursuant to the substructure,
superstructure and fit-out construction agreement dated June 18, 2019 (as amended
on may 29, 2020 and July 16, 2020). Timely performance is secured by a performance
bond equal to 8% of the construction fee and guarantee obligations are secured by
deposit equal to 4% of construction fee. Fees are payable on a monthly basis where
performance of Pedrano Construction Hungary Kft. is controlled by construction
technical controller mandated by Futureal Prime Properties Three Real Property
Development Subfund. Fees are payable through construction depositary agent,

Commerzbank Zrt. until delivery of occupancy permit.

iii. 3™ Phase of Budapest One Office Complex

Futureal Prime Properties Two Real Property Development Subfund (a compartment
Futureal Prime Properties Real Property Development Private Umbrella Funds) is a
collective investment fund, units of which are 100% held by Futureal Real Estate
Holding Limited, direct subsidiary of the Guarantor and owner of land plot registered
under top. lot nr. Budapest 11t district, 2824/12, serving as construction site of 2nd
Phase of Budapest One Office Complex. On December 22, 2020, Futureal Prime
Properties Two Real Property Development Subfund entered into a general construction
agreement with Pedrano Construction Hungary Kft. on the subject matter of the
construction and turnkey delivery of the 3 Phase of Budapest One Office Complex.
Lump sum net construction fee payable to Pedrano Construction Hungary Kft. pursuant
to the agreement is 29.778.010 EUR. Fees may increase as a result of additional works
relating to fit out of tenant's premises per tenants' future requests. Pedrano
Construction Hungary Kft. undertook a one-year guarantee (jétallas) and the statutory
warranty (szavatossag) for the works performed under the general construction
agreement and also for the works (of a value of 7.959.954 HUF) performed Pedrano
Construction Hungary Kft. formerly, pursuant to the substructure, superstructure and
fit-out construction agreement dated June 18, 2019 (as amended on may 29, 2020
and July 16, 2020). Timely performance is secured by a performance bond equal to
8% of the construction fee and guarantee obligations are secured by deposit equal to
4% of construction fee. Fees are payable on a monthly basis where performance of
Pedrano Construction Hungary Kft. is controlled by construction technical controller
mandated by Futureal Prime Properties Three Real Property Development Subfund.
Fees are payable through construction depositary agent, Commerzbank Zrt. until
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(i)

delivery of occupancy permit.
b. Financing agreements

On March 7, 2019 an EUR 50,000,000 and HUF 250,000,000 Credit Facility Agreement was
entered into by and among BP 1 Utem Ingatlanfejlesztd Zrt., as borrower, and two leading
International commercial bank groups, as lenders for the financing of the development of 1st
Phase of Budapest One Office Complex. The loan was secured by mortgage and call option over
the property, pledge and deposit over bank accounts, pledge over rights, receivables and
movables, deposit over the shares of BP 1 Utem Ingatlanfejleszt§ Zrt. BP 1 Utem
Ingatlanfejleszt6 Zrt. and its sole shareholders, Finext Vagyonkezel6 Nyrt. also made usual
representations and undertakings and gave such warranties as usually are required in project
financing transactions by the lenders, such as but not limited to, the undertaking not to transfer
any shares of BP 1 Utem Ingatlanfejlesztd Zrt. until the full repayment of the financing, not to
vote to change the deed of foundation of BP 1 Utem Ingatlanfejleszt6 Zrt., not to vote or accept
distributions from the BP 1 Utem Ingatlanfejleszt6 Zrt. without the consent of the lenders, to
fund further equity in case of cost overruns. A payment guarantee for quarterly repayment
shortfall (in an aggregate of 29,000,000 EUR over the full tenor of the loan, which in any
circumstances cannot be utilized in whole, just in line with the repayment schedule of the loan.
The amount is decreasing with the paid amounts by the borrower. The guarantee does not
include the balloon payment, and terminates when the FDSCR reaches 1.15 (which is threshold
is reached already) and the DSRA is filled up) cost overrun guarantee (capped at 20% of the
construction fees increased with additional fees of tenants' fit out, terminates at the time of the
financial settlement with the general contractor), DSRA deposit shortfall (capped at EUR
5,000,000, terminates when FDSCR reaches 1.15), hedging guarantee (terminates at the time
of the project completion) and customary subordination undertakings was also granted by the
Issuer for the obligations of BP 1 Utem Ingatlanfejleszt8 Zrt. against the banks.

Agreements entered into in connection with development Etele City Center Retail Complex
a. Construction agreements

Futureal Prime Properties One Real Property Development Subfund (a compartment Futureal
Prime Properties Real Property Development Private Umbrella Funds) is a collective investment
fund, units of which are 100% held by Futureal Real Estate Holding Limited, direct subsidiary
of the Guarantor and owner of land plot registered under top. lot nr. Budapest 11t district,
2863/27, serving as construction site of Etele City Center Retail Complex. On November 20,
2018 Futureal Prime Properties One Real Property Development Subfund entered into an
amended and restated general construction agreement with Pedrano Construction Hungary Kft.
on the subject matter of the construction and turnkey delivery of the Etele City Center Retail
Complex (which was then amended on May 7, 2019). Lump sum net construction fee payable
to Pedrano Construction Hungary Kft. pursuant to the agreement is 119,197,359 EUR. Fees
may increase as a result of additional works relating to fit out of tenant's premises per tenants'
future requests. Pedrano Construction Hungary Kft. undertook a one-year guarantee (jétallas)
and the statutory warranty (szavatossag) for the works performed under the general
construction agreement and also for the works (of a value of 867.861.860 HUF) performed
Pedrano Construction Hungary Kft. formerly, pursuant to a substructrure constraction

agreement dated July 20, 2016. Timely performance is secured by a performance bond equal
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(iii)

to 8% of the construction fee and guarantee obligations are secured by deposit equal to 4% of
construction fee plus the substructure construction fee. Fees are payable on a monthly basis
where performance of Pedrano Construction Hungary Kft. is controlled by construction technical
controller mandated by Futureal Prime Properties One Real Property Development Subfund.

Fees and payable through construction depositary agent, Commerzbank Zrt.
b. Financing agreements

On June 19, 2018 an EUR 150,000,000 and HUF 600,000,000 Credit Facility Agreement was
entered into by and among Futureal Prime Properties One Real Property Development Subfund,
as borrower, two leading International commercial bank groups, as lenders for the financing of
the development of 15t Phase of Budapest One Office Complex. The loan was secured by
mortgage and call option over the property, pledge and deposit over bank accounts, pledge
over rights, receivables and movables. Futureal Prime Properties One Real Property
Development Subfund and its fund manager also made usual representations and undertakings
and gave such warranties as usually are required in project financing transactions by the
lenders, such as but not limited to, the undertaking not to let to redeem or transfer any units
or stake in Futureal Prime Properties One Real Property Development Subfund until the full
repayment of the financing, not to vote to change the prospectus of Futureal Prime Properties
One Real Property Development Subfund, not to make distributions from Futureal Prime
Properties One Real Property Development Subfund without the consent of the lenders and to
fund further equity in case of cost overruns. A payment guarantee for quarterly repayment
shortfall (in an aggregate of 79,000,000 EUR over the full tenor of the loan, which in any
circumstances cannot be utilized in whole, just in line with the repayment schedule of the loan.
The guarantee amount is decreasing with the paid amounts by the borrower. The guarantee
does not include the balloon payment, and terminates when the FDSCR reaches 1.20, the DSCR
reaches 1.10 and the DSRA is filled up) cost overrun guarantee (capped at 26,218,000 EUR
and terminates at the project completion date), redesign deposit guarantee (capped at
3,000,000 EUR and terminates at the time of the financial settlement with the general
contractor), hedging guarantee (terminates at project completion) and customary
subordination undertakings was also granted by the Issuer for the obligations of Futureal Prime

Properties One Real Property Development Subfund against the banks.
Agreements entered into in connection with refinancing of certain retail and storage assets

On October 27, 2020 an EUR 35,000,000 Credit Facility Agreement was entered into by and
among Futureal 1 Real Property Investment Fund, as borrower and a leading Hungarian
commercial bank, as lender for the refinancing of certain real properties of retail and storage
functions held by Futureal 1 Real Property Investment Fund. The loan was secured by mortgage
over the property, pledge and deposit over bank accounts, pledge over rights, receivables and
movables. Futureal 1 Real Property Investment Fund and its fund manager also made usual
representations and undertakings and gave such warranties as usually are required in project
financing transactions by the lender, such as but not limited to, the undertaking not to let to
redeem or transfer any units or stake in Futureal 1 Real Property Investment Fund until the full
repayment of the financing, not to vote to change the prospectus of Futureal 1 Real Property
Investment Fund, not to make distributions from Futureal 1 Real Property Investment Fund

without the consent of the lender, to fund further equity in case of cost overruns. A payment
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(iv)

(v)

guarantee for quarterly repayment shortfall (which in any circumstances cannot be utilized in
whole, just in line with the repayment schedule of the loan). The guarantee amount is
decreasing with the paid amounts by the borrower, DSRA and CAPEX reserve shortfall (all
guarantees limited to cases, when the borrower is unable to fulfill its payment obligation
because of vis maior) and customary subordination undertakings was also granted by the Issuer

for the obligations of Futureal 1 Real Property Investment Fund against the bank.

Agreements entered into in connection with acquisition of Spectrum Tower Office Building in

Glasgow
i. Financing agreements

On October 22, 2019 Spectrum Glasgow Limited entered into a GBP 9,404,800 term loan
agreement with a UK based financial institution to partly refinance the acquisition costs of the
6,800 sgm of office and retail accommodation, Spectrum Building which is Futureal Group’s
first office complex in the United Kingdom, situated in the heart of Glasgow’s central business
district. The tenor of the loan is 4 years. The repayment of the loan is secured, among others,
mortgage over the shares of the borrower, security assignment of contracts and rent receivable,
floating charge, security over the property and security over the assets of the borrower.
Spectrum Glasgow Limited also made usual representations and undertakings and gave such
warranties as usually are required in property financing transactions by the lender, such as but
not limited to the undertaking not to change control over the borrower until the full repayment
of the financing, not to vote to change its constitutional documents, not to vote or accept to
pay any dividend or other distributions without the consent of the lender. The Issuer also agreed
that repayment all of the liabilities of Spectrum Glasgow Limited is subordinated to the

repayment of the bank loan.
ii. Asset Management Agreement

On September 5, 2019 FR UK HoldCo 1 Limited and its 100% subsidiary, Spectrum Glasgow
Limited, as clients entered into an asset management agreement with a third-party London
based asset management company on the subject matter of providing asset management
services in connection with the Spectrum Building (asset management services do not include
property management and related tasks). Based on the agreement the clients shall pay (i) an
asset management fee on a quarterly basis, determined as certain percentage of the Gross
Aset value of the office building, and (ii) upon exit (or deemed exit) to a third party, a promote
which is determined as certain percentage of the surplus IRR achieved by Spectrum Glasgow
Limited above an agreed minimum rate. The agreement may not be terminated by the clients
in the first two years within the acquisition of the property. If the agreement is terminated
before the third anniversary the clients may be subject to a certain extra fee. Termination (save
in case of termination for cause) may be exercised by the clients upon 6 months notice.

Agreements entered into in connection with joint development of Marina City with Cordia Group

The Issuer's residential developer sister company Cordia International Zrt. has recently (Q1
2020) agreed to acquire and partially acquired a ~11 hectares land complex in Budapest,
district 13 to revitalize from former industrial use. The project offers in the opinion of the
company, a unique opportunity to realize a high-quality mixed-use, brownfield urban renewal
project of approx. 300,000 sgm gross above ground development area, including residential,
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13

13.1.

office and retail functions, accompanied with public and social developments, simultaneously
creating the heart of the project: a public space with direct connection to the Danube river and
also next to two metro stations. The Issuer entered into an agreement on an arms-length basis
with Cordia Group holding company, Cordia International Zrt. on the subject matter of (i) the
purchase by selected special purpose Futureal Group entities, phase-by-phase, of the future
land parcels designated by the parties for the purpose of predominantly office development
(expected to be approximately 100,000 sgm gross leasable area), and (ii) the joint
development and financing (i.e. on a pro rata basis) of the development of the public spaces
and related infrastructure of the development area and (iii) joint efforts to conclude a new
master plan and public area development agreement (Telepllésrendezési Szerzddés) with the

municipalities.
CONTEMPLATED USE OF PROCEEDS

The net proceeds of the issue of the Bonds will be applied by the Issuer for the financing or refinancing
of investments into real estate development and investment projects, acquisitions (acquisition of real
estate directly or indirectly through the acquisition of legal entities, acquisition of companies, including
asset, investment, development or other management companies, and of immaterial goods, etc.),
working capital, refinancing of outstanding loans (including senior loans, shareholder loans, etc.). Bond
proceeds shall be used in line with the Issuer’s Green Financing Framework (accessible via:
https://www.futurealgroup.com/en/futureal-holding#bonds/green-finance-framework) being in
accordance with the Green Bond Principles issued by the International Capital Markets Association. The
independent second party opinion (as defined in the Green Bond Principles as of June 2018 issued by
the International Capital Market Association) was issued by Sustainalytics (registered seat: MoselStraBe
4, 60329 Frankfurt am Main, Germany) on 4 February 2021 in relation to the Issuer’s Green Financing

Framework.
COVERAGE FOR THE PERFORMANCE OF THE LIABILITIES BASED ON BONDS

The contemplated financial coverage for the performance of the Issuer’s payment obligation under the
Bonds will be available from the free cash-flow generated by the Issuer and from the funds distributed
by other members of the Futureal Group to the Issuer as well as - to the extent necessary - the assets

of Issuer.

Majority of the Issuer’s income is deriving from Futureal Group members in different ways depending
on the legal form of the relevant Futureal Group members, including dividend payments, dividends /
distributions on investment units and interest accrued on intercompany loans provided by the Issuer
as well as capital / principal repayments. Source of the cash-flow is expected to be generated from -
inter alia — Futureal Group’s ongoing projects and from new investments that may be realised from the

net proceeds of the Bonds (as contemplated under Section 11 (Contemplated Use of Proceeds)).

For guaranteeing the financial coverage for the performance of the Issuer’'s payment obligation under

the Bonds, the Guarantor issued the Guarantee as attached in Annex 7 (Parent Company Guarantee).
AUCTION AND ALLOCATION

Introduction

The Bonds will be issued by way of a public offering (nyilvdanos forgalomba hozatal) in Hungary under

Hungarian law to “qualified investors” (the “Investors”) within the meaning of Article 2(e) of the Prospectus
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Regulation.

The Bonds will be offered and distributed only in Hungary, and will not be offered or distributed outside of
Hungary. The Bonds will not be registered under the U.S. Securities Act of 1933, or any state securities law
of the United States of America, and the Bonds may not be offered or sold within the United States of America

or to, or for the account or benefit of, any U.S. person.

The Bonds will be offered in Budapest, Hungary, within the framework of a closed book auction process (nem
nyilvanos ajanlati konyves aukcios értékesités) to be held on 19 March 2031 through the MMTS1 Trading
System operated by BSE, in accordance with the terms described herein and the MMTS1 Trading System Rules

(as defined below).

Given that only stock exchange member entities can have access to the MMTS1 Trading System, the Issuer
appointed Raiffeisen Bank Zrt. to initiate the Auction (the “Auctioneer”). Pursuant to the MMTS1 Trading
System Rules, the Auctioneer elected multiple-price trade-matching algorithm for the purposes of matching
orders in the course of the auction of the Bonds. The Auctioneer will also be the entity eligible to tender Buying
Offers (i.e. the purchase offers of Investors), provided that:

(1) the Auctioneer may, within its sole discretion, appoint MTB Magyar Takarékszovetkezeti Bank
Zartkorlden Miikodo Részvénytarsasag (registered seat: 1122 Budapest, Pethényi kéz 10.;
registration no.: Cg.01-10-041206), as an entity (the “Proxy”) with direct access to the MMTS1
Trading System, to tender some of the Buying Offers (which are originally received by the Auctioneer
from the Investors, but in relation to which the Auctioneer elected, in its sole discretion, to use the
Proxy as MMTS1 user) in the MMTS1 Trading System; and

(2) the NBH will, as an investor with direct access to the MMTS1 Trading System, tender its own Buying
Offer directly through the MMTS1 Trading System.

For the avoidance of doubt, Investors (with the exception of the NBH and the Auctioneer) are not allowed to

tender their own Buying Offers directly through the MMTS1 Trading System.
13.2. Auction related definitions

Allocation means the procedure following the closing of the auction whereby Buying
Offers are matched by the Issuer and the Auctioneer based on the
multiple-price trade-matching algorithm, and the Issuer and the
Auctioneer decides on the rate of allocation and the acceptance of the

Buying Offers.

Auctioneer means Raiffeisen Bank Zrt. making the Selling Offer for and on behalf of
the Issuer, due to the fact that the MMTS1 Trading System may be

accessed only by stock exchange member entities.

Buying Offer means the auction counteroffer being a bid order to buy the Bonds.

Bidder means (i) the Auctioneer (or its Proxy); and (ii) the NBH (who is an
investor with direct access to the MMTS1 Trading System and may tender

its own Buying Offer directly through the MMTS1 Trading System).

Minimum  Price | means the lowest price at which a transaction can be concluded, as

Level specified by the Auctioneer within its discretion following the receipt of

106



the Buying Offers.

MMTS1 Trading | means the trading rules applicable for the MMTS1 Trading System, as
System Rules approved at the date of this Information Memorandum by Resolution No.
398/2020 of the Executive Officer of the Budapest Stock Exchange Ltd.
effective as of 4 January 2021 (available in Hungarian and English
languages on the website of the BSE from the following links:

https://www.bet.hu/Befektetok/Szabalyozas/Tozsdei-szabalyzatok  and

https://www.bse.hu/Products-and-Services/Rules-and-Regulations/BSE-

Rules).
Selling Offer means the auction offer made for the selling of the Bonds.
Offering Size means aggregate face value of the Bonds offered for sale in the Selling

Offer, being up to HUF 50,000,000,000 plus up to a HUF amount with
which the complete amount of the issuance (i.e., 50,000,000,000 plus
overallotment; the overallotment shall not, in any case, exceed HUF
5,000,000,000) does not exceed the equivalent HUF amount of EUR
150,000,000 calculated based on the EUR/HUF rate published by the
National Bank of Hungary on the day preceding the day of the auction

(subject to overallotment).

13.3. Auction process

The auction of the Bonds shall take place during a period commencing at 10:00 a.m. (Budapest time) on 19
March 2021 and ending at 12:30 (Budapest time) on 19 March 2021 (the “Auction Period”).

13.3.1. Investors (excluding the NBH and the Auctioneer)
Investors shall make their Buying Offers to the Auctioneer via Bloomberg chat in the following manner.

The respective Investor shall send to the Auctioneer a message in the Bloomberg chat during a period
commencing at 10:00] (Budapest time) on 19 March 2021 and ending at 10:45 (Budapest time) on 19 March
2021. The message in the Bloomberg chat shall contain that Investor’s Buying Offers (which shall include for
each Buying Offer the respective number of Bonds and the corresponding purchase price (rounded up to four

decimals) offered).

If the respective investors sends a second message in the Bloomberg chat within the timeframe specified in
the paragraph above and that second message sent by the Investor amends that Investor’s first message,
then the contents of the second message shall prevail over the contents of the first message (i.e. the second
message shall constitute that Investor’s final and binding Buying Offer), provided that the time of receipt by
the Auctioneer of the second message shall be conclusive with respect to the time of making the Buying Offers

of the Investor which were amended by the second message.

The Auctioneer is entitled but not obliged to treat any messages in the Bloomberg chat which are received

following the applicable period as null and void.
13.3.2. The NBH and the Auctioneer as Investors

Notwithstanding anything to the contrary in this Section 13.3 (The auction process), the NBH, the Auctioneer
and its Proxy are entitled to submit Buying Offers during the entire Auction Period directly through the MMTS1
Trading System in accordance with the MMTS1 Trading System Rules and section 50(3) of the Capital Markets
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Act.
13.3.3. Binding nature of the Bloomberg Chat messages

The submission by the respective Investor of the duly completed message in the Bloomberg chat within the
applicable deadline (or, as applicable, each of the NBH or the Auctioneer have duly submitted their Buying
Offers directly through the MMTS1 Trading System during the Auction Period), constitutes that Investor’'s
irrevocable and legally binding Buying Offer notwithstanding anything to the contrary in the MMTS1 Trading

System Rules.
13.3.4. Payment of the purchase price

Each Investor who qualifies as a Hungarian institutional investor within the meaning of section 5(1)(60) of the
Capital Markets Act is required to make available the full amount of the purchase price of the Bonds for OTC
(DVP) settlement by KELER on that Investor’s respective bank used for the purposes of OTC (DVP) settlement
the latest until 8:00 (Budapest time) on the Issue Date.

The NBH will, as investor, make available the full amount of the purchase price of the Bonds for OTC settlement
by KELER on the NBH's respective bank account used for the purposes of OTC (DVP) settlement at the latest
until 8:00 (Budapest time) on the Issue Date.

Investors (other than the NBH, the Auctioneer or any other Investor who qualifies as a Hungarian institutional
investor within the meaning of section 5(1)(60) of the Capital Markets Act) (i) are required to open and
maintain a bank account and a securities account with the Auctioneer; and (ii) are only entitled to participate
in the Auction following the successful completion of any know your customer and MiFID related tests as may
be required by the Auctioneer acting in its sole discretion. The Auctioneer may reject the Buying Offer of any

such Investor who fails to comply with any of the above requirements.

In each case it is for the Auctioneer (acting on behalf of the Issuer) to decide within its own discretion as to
whether any Bloomberg chat message received by it has been duly completed and as to whether the purchase
price of the Bonds intended to be purchased by an Investor has been credited in full. Any decision of the
Auctioneer in relation to the above shall be conclusive and binding on all parties.

13.4. Access to auction trading system

Investors shall be aware that Buying Offers and the Selling Offers may solely be made by stock exchange
member entities with access to the MMTS1 Trading System. Consequently, the Selling Offer will be made by

the Auctioneer acting on behalf of the Issuer.

In order to be able to participate in the auction, Investors (other than the NBH) shall solely mandate the
Auctioneer having access to the MMTS1 Trading System) to act on their behalf. The Auctioneer may elect
within its own discretion whether or not to use the Proxy when accessing the MMTS1 Trading System. The
NBH as potential Investor will make Buying Offers on the MMTS1 Trading System directly without the

involvement of any third parties.
13.5. Submission of Selling and Offers, Method of Payment
(a) Aggregate face value of the Selling Offer (Offering Size): HUF 50,000,000,000.

(b) Subject to this Section 13, Investors (other than the NBH and the Auctioneer) shall make a Buying
Offer through the Auctioneer having access to the MMTS1 Trading System. The Auctioneer may elect

within its own discretion whether or not to use the Proxy when accessing the MMTS1 Trading System.
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(©) The Selling Offer is an offer to sell (eladasi ajanlat) the Bonds.

(d) Trade-matching algorithm: multiple-price trade-matching algorithm (Tébbdras dgyletkotési

algoritmus).

(e) Allocation: BGS pro rata allocation method (NKP Aranyos allokéacid) as set out in the MMTS1 Trading

System Rules.
13.6. Further details of the auction offer
13.6.1. Minimum aggregate amount

If the aggregate amount of the Bonds determined in the Buying Offers does not reach the Offering Size or for
any other reason, the Auctioneer is, acting on the basis of the decision or instruction of the Issuer, entitled to
cancel the Auction (or accept the Buying Offers in an amount which does not reach the Offering Size). For the
avoidance of doubt, the Auctioneer (acting on the basis of the decision or instruction of the Issuer) is also
entitled - in accordance with section 9.3 of the MMTS1 Trading System Rules - to cancel the auction or accept
the Buying Offers in an amount which does not reach the Offering Size, even if the aggregate amount of the
Bonds specified in the Buying Offers reaches or exceeds the Offering Size.

13.6.2. Maximum market share

The maximum market share is strictly 50 % (of the Face Value). This ratio shall not be exceeded, even if the
quantity of the Selling Offer cannot be fully matched due to such 50% limit (calculated on the basis of the

Face Value).
13.6.3. Overallotment

In case of excessive demand (overallotment) on the auction, the Issuer reserves the right to increase the
Offering Size by no more than maximum 10 per cent. (10 %) of the Offering Size with the specific restriction
pursuant to which the complete amount of the issuance (i.e., 50,000,000,000 plus overallotment; the
overallotment shall not, in any case, exceed HUF 5,000,000,000) does not exceed the equivalent HUF amount
of EUR 150,000,000 calculated based on the EUR/HUF rate published by the National Bank of Hungary on the
day preceding the day of the auction, meaning that the increased aggregate Offering Size shall not exceed the
HUF equivalent of EUR 150,000,000 calculated based on the EUR/HUF rate published by the National Bank of
Hungary on the day preceding the day of the auction. Such right of the Issuer may be exercised at a time and

in @ manner applicable for the publication of the result of the auction.
13.6.4. Lot size (kétésegység)

Lot size is 1 Bond (1 booking).

13.6.5. Tick size (arlépéskéz)

Tick size for the Bonds is 0.0001 per cent. of the Bond’s price, as set out in section 9.7 of the MMTS1 Trading
System Rules.

13.6.6. Pricing

Auction limit price is 93.0000% of the Face Value which is specified by the Issuer in advance in accordance
with section 10 (d) of the BGS Handout. The Minimum Price Level will be set out by the Auctioneer based on

the Buying Offers.

13.6.7. Date and place of auction
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The place of the auction: Budapest.

The date of the auction: 19 March 2021.

13.6.8. Date and time of the Allocation

Allocation is conducted on 19 March 2021 during 12:30 - 14:00 (Budapest time).
13.6.9. Order book

The order book is non-public. Content of the order book and the information on the Buying Offers is available
to the Issuer only via the MMTS1 trading workstation operated by the BSE. Each Bidder may have access to
its own Buying Offers. The Auctioneer may have access to all Buying Offers which were received by it. The

Proxy may have access to all Buying Offers which were received by it from the Auctioneer.
13.6.10. Settlement date

Settlement and clearing of the transactions are carried out by KELER based on DVP (delivery versus payment)
settlement method within two Business Days following the date of the Auction. The respective Bonds will be
transferred to the Investors’ securities accounts either by KELER (acting within the framework of the OTC
(DVP) settlement) or by the Auctioneer, as applicable.

13.6.11. Invited investors

The Bonds will be issued by way of a public offering in Hungary under Hungarian law to “qualified investors”
within the meaning of Article 2(e) of the Prospectus Regulation. The list of the invited Investors is set out in

Annex 6 (List of Invited Investors).

The Issuer does not have a majority influence (in Hungarian: “tébbségi befolyas”) in any of the Investors. The
above referred eligible investors, as persons interested in the auction (in Hungarian: “az aukcioban érdekelt

személyek”), will be notified in connection with the auction via e-mail.

One Investor may only acquire Bonds in the amount not exceeding 50 per cent. of the aggregate amount of

the Bonds offered calculated on the basis of the Face Value.
13.6.12. Additional selling restrictions

No additional selling restrictions are applicable.

13.7. Disclosure of the Auction result

On the day of Auction, the Issuer collects the submitted valid Buying Offers and decides on their acceptance.
No later than 16:00 on the day of auction, the Auctioneer notifies the Investors of the acceptance or rejection
of the Buying Offers (and, in case of partial acceptance, the accepted amount) via Bloomberg chat, and the
Issuer discloses the result of the auction on the website of the Issuer (https://www.futurealgroup.com/en/),
on the website of BSE (www.bet.hu) and on the website (www.kozzetetelek.hu) operated by NBH. Should any
Buying Offers prove to be null and void, a supplemental disclosure will be made by the Issuer on the actual

aggregate number of the Bonds issued. Any relevant regulated information (if any) is disclosed by the Issuer
in accordance with the Capital Markets Act and Decree 24/2008. (VIII. 15.) of the Ministry of Finance on the
Detailed Rules of Disclosure Obligations related to Publicly Traded Securities.

13.8. Allocation

Duly made Buying Offers are matched until 14:00 (Budapest time) on 19 March 2021 in full in descending
order of price and ascending order of yield. Buying Offers are matched pursuant to Annex 4 (BGS Allocation
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Algorithm) of the MMTS1 Trading System Rules.

When pairing transactions at the Minimum Price Level, all Buying Offers at Minimum Price Level made by the

persons with access to the MMTS1 Trading System are matched in accordance with the MMTS1 Trading System

Rules and algorithm as amended and applicable from time to time.
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DOCUMENTS INCORPORATED BY REFERENCE OR ON DISPLAY

The articles of association (in Hungarian: “tarsasagi szerz6dés") of the Issuer dated 10 February 2021

is published in electronic form on the website of the Issuer, https://www.futurealgroup.com/en.

The following documents shall be incorporated by reference in, and form part of, this Information

Memorandum, as attached in Annex 4:

(a) the Issuer Separate Financial Statements and the respective audit reports;

(b) the Issuer Consolidated Financial Statements and the respective audit report;

(c) the Issuer Unaudited Financial Information and the respective review report;

(d) the Guarantor Unaudited Consolidated Financial Information; and

(e) the Guarantor Unaudited Consolidated Interim Financial Information and the respective review
report.

Copies of the documents incorporated by reference in this Information Memorandum can be obtained

in electronic form from the website of the Issuer, https://www.futurealgroup.com/en.

Any documents themselves incorporated by reference in the documents incorporated by reference in

this Information Memorandum shall not form part of this Information Memorandum.

Without any limitation, the contents of any websites, rules, policies of any authority, entity (including
the Issuer) or person referred to in this Information Memorandum are for information purposes only

and do not form part of this Information Memorandum.
INFORMATION FROM THIRD PARTY, EXPERT REPORTS

This Information Document does not contain any statement or report attributed to a person as an
expert engaged by the Issuer or Futureal Group.

Information incorporated into this Information Memorandum has been produced by the Issuer and third

parties explicitly indicated in this Information Memorandum.

The Issuer does not take any liability or responsibility for any statistics, data and other information
relating to markets, market sizes, market shares, market positions and other industry data pertaining

to the Issuer’s and Futureal Group’s business and market contained in this Information Memorandum.
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Futureal Development Holding
Ingatlanforgalmazé Korlatolt Felel6sségl
Tarsasag (seat: 1082 Budapest, Futo utca 47-
53. VII. em.; company registration number:
Cg. 01-09-903759 (the ,Issuer”), for the
purpose of the issue of the Bonds in the
framework of the Bond Growth Scheme
(Noévekedési Kétvényprogram), hereby makes
the following declaration and undertaking

towards the National Bank of Hungary.

The Issuer declares and undertakes

(a) to issue the Bonds through the auction

trading system operated by the Budapest
Stock Exchange (MMTS1 Trading System);

(b) to ensure that maximum fifty % (50%) of

the Bonds

through the auction;

is obtained by one person

(c) to register the Bonds on the XBond trading

facility operated by the Budapest Stock
Exchange within 90 days following the
completion of the issuance and to ensure
that the Bonds will be traded on such

trading facility until their maturity;

(d) to ensure that at least one market maker

will enter into a market making agreement
with the Budapest Stock Exchange with the
following terms to maintain binding price
quotation on the trading facility for the
Bonds and maintains it during the term of
the Bonds:

(i) the market maker posts two-way
quotes on each trading day on its
own account (bid quotes and offer
quotes in the same time), and

maintains the quotes for at least 15

minutes;

(i)  the nominal value of the quotes is

equal to or exceeds the HUF

Futureal

Ingatlanforgalmazé

BOND GROWTH SCHEME RELATED DECLARATION

Development
Korlatolt

Holding

Felel6sségli

Tarsasag (székhely: 1082 Budapest, Futd utca 47-
53. VII. em.; cégjegyzékszam: Cg. 01-09-903759

(a ,Kibocsatdo”), a Kotvényeknek a Novekedési

Kotvényprogram keretében

céljara, az

torténdé kibocsatas

alabbi nyilatkozatot és

kotelezettségvallalasokat teszi a Magyar Nemzeti

Bank részére.

A Kibocsato nyilatkozik és vallalja

(@)

(b)

(©)

(d)

hogy a Kotvények kibocsatasat a Budapesti

Ertéktézsde dltal lzemeltetett aukcids
kereskedési rendszeren (MMTS1 kereskedési

rendszer) keresztll bonyolitja le;

annak biztositasat, hogy az aukciot kdvetben

forgalomba hozatalra kerll6 Kotvények
legfeljebb 50%-a kerlilhet egy szerepld
birtokaba;

hogy a Ko&tvényeket a forgalomba hozatal
lezdrdsat koveté 90 napon belilil bevezeti a
Budapesti Ertéktézsde &ltal miikodtetett
XBond kereskedési helyszinre és ott azokat

lejératukig forgalomban tartja;

annak Dbiztositdsara, hogy legaldbb egy
arjegyz6 a Kotvények teljes futamidejére
arjegyzési szerz6dést kot a Budapesti

Ertéktézsdével a kereskedési helyszinen
kotelez6 érvényl arjegyzés fenntartasarol,

melynek keretében:

(i) az arjegyz6 minden kereskedési napon
sajat szamlas kétoldali ajanlatokat tesz
(egyidejl vételi és eladasi ajanlat),

amelyeket legalabb 15 percen keresztll

fenntart,

(ii) az ajanlat névértéke a vételi és az

eladasi oldalon is egyarant eléri a
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(e)

(f)

(9)

(h)

equivalent of EUR 100,000 on both
buy-side and sell-side or concerns at

least one Bond; and

(iii)  the difference between the bid yield
and the ask yield calculated for a
trading day falling two trading days
after the quotation day shall not

exceed 200 basis points.

to refrain from any transaction,

combination of transactions or other
solutions which, in itself or in terms of its
combined effects, is or may be capable to
facilitate fund-raising from a member of the
group of which the Issuer is member, from
the owner(s) of such member of the group
or the close relative of such owners,
through the issue of the Bonds within the

framework of the Bond Growth Scheme;

to use the proceeds from the issuance in
accordance with and for the purposes set
forth in the business plan duly accepted
and provided to, and the document(s)
formally disclosed to the Rating Agency for
the rating necessary for the issuance, for

which the Issuers assumes liability;

to disclose publicly, and send

simultaneously and directly to the
bondholders whom contact information is
known by the Issuer (in case of the NBH:
nkp@mnb.hu),

reports in accordance with the rules of the

semi-annual and annual
Capital Markets Act and the ministerial
decree on the detailed rules on the

disclosure requirements in relation to

publicly issued securities, from the
registration of the Bonds on the multilateral

trading facility operated by the BSE;

to provide, upon request of National Bank
of Hungary, ad hoc information for the

purpose of monitoring the compliance with

(e)

)

(9)

(h)

legalabb 100.000 eurdénak megfeleld
forintGsszeget, vagy legalabb 1 darab

Kotvényre vonatkozik,

(iii) a vételi és eladasi arfolyamhoz tartozé,
az arjegyzés napjat koéveté masodik
kereskedési napra szamitott hozamok
kozotti kulonbség nem haladja meg a
200 bazispontot.

tartézkodik minden olyan ugylettél vagy

Ggylet egyuttestél, konstrukciotél, ami

6nmagaban vagy egylttes hatasait tekintve

alkalmas lehet arra, hogy azon vallalat-

csoport tagjatol, vagy a vallalatcsoportba

tartozé6  vallalat  tulajdonosatol, illetve

tulajdonosanak koézeli hozzatartozojatol a

Novekedési Kotvényprogramban kibocsatott

kotvény révén  torténé  forrasbevonast

valdsitson meg, amelynek a Kibocsaté a

csoporttagja;

hogy a kibocsatas révén bevont forrast a

kibocsatashoz szikséges, a HitelminGsité

rendelkezésére bocsatott, szabalyszer(ien

elfogadott Uzleti tervnek megfeleléen, az

abban meghatdrozott célokra hasznalja fel, a

hitelminGsitéshez kapcsolédé formalis,

kozzétett dokumentum(ok)ban foglaltak

szerint, amelyért felel6sséggel tartozik;

a Kotvényeknek BET 4&ltal mikodtetett

kereskedési helyszinre bevezetésétdl kezdve
éves és féléves jelentést tesz kozzé a Tpt.,

illetve a nyilvanosan forgalomba hozott

értékpapirokkal kapcsolatos tajékoztatasi

kotelezettség részletes szabalyairdl sz6ld

miniszteri rendelet szerint; egyidejlleg

kozvetlendl is megkildi a jelentéseket azon
kétvénytulajdonosok részére,

(az MNB esetében:

amelyek
elérhetGségét ismeri

nkp@mnb.hu);

a Magyar Nemzeti Bank felhivasara a fenti (e)
pontban foglalt kotelezettség teljestilésének

ellen6rzése céljara eseti adatszolgdltatast

113



()

the obligation set out under point (e)

above;

to provide all the necessary documents and
information required for credit rating to the
Credit Rating Agency in due time, and to
duly cooperate with Credit Rating Agency in
the rating process. The Issuer agrees and
Bank of
Hungary and the Credit Rating Agency may

approves that the National

publish the rating of the Issuer and the
Bonds on their websites together with the

annual reviews and rating reports;

(j) have the credit rating of the Bonds

revised annually, until the Maturity Date;
the
Bondholders through the appropriate

to comprehensively notify
disclosing mediums, and further to the
aforementioned notification, to directly
the
Bondholders whom contact details (in
case of the NBH:
known by the Issuer as to the annual

and comprehensively notify

nkp@mnb.hu) are

revision of the credit rating and its

results, without any delay.

(k) promptly provide, upont request of the
NBH, all the

information concern to the ultimate

information, including
beneficiary or beneficiaries of the Issuer,
that have significance in respect of
evaluation whether, in the event of
purchase of the Bonds by the NBH, the
compliance with the requirements of
monetary financing prohibition and the
Bond Growth Scheme set out in the
handout would be assured. The Issuer
also  undertakes to share these
information with all investors to whom it
communicated a public offer regarding

the Bonds;

(I) that, in case of partial repurchase or

redemption of the Bonds before their

(1)

)

(k)

M

teljesit;

hogy a hitelmindsitéshez sziikséges minden
dokumentumot és informaciét a megfelel6
idében a Hitelmindsité rendelkezésére bocsajt
soran vele mindenben

és a minGsités

egylttmikodik, tovabba hozzajarul ahhoz,

hogy a Magyar Nemzeti Bank és a

HitelminGsit6 a Kibocsatd, valamint a
Kotvények mindsitését és annak évenkénti
felllvizsgalatat, a

kapcsolddo rating

riportokkal egyltt a honlapjan k6zzétehesse;

hogy a Kotvények lejarataig a hitelmindsitést
évenként felllvizsgaltatja; a felllvizsgalatrol
és annak eredményér6l haladéktalanul és
teljeskorlien tajékoztatja a
Kotvénytulajdonosokat a megfelel§ kozzétételi
helyeken, és az el6bbi tajékoztatas mellett,
kotvénytulajdonost,

adatait

azon amelynek a
(MNB

nkp@mnb.hu) a Kibocsatd ismeri, a Kibocsatd

kapcsolattartasi esetében:
kozvetlendl is értesiti az éves felllvizsgalatrol

és annak eredményér6l haladéktalanul és

teljeskor(ien.

hogy az MNB kérésére haladéktalanul
rendelkezésre bocsat minden olyan
informaciét, ideértve a Kibocsatdé végso
kedvezményezettjére vagy
kedvezményezettjeire vonatkozé

annak megitélése
bir,
Kibocsaté adott értékpapirjanak MNB altali
biztositott

informaciékat is, ami

szempontjabol jelent6séggel hogy a

vasarlasa esetén lenne-e a
monetaris finanszirozas tilalmara vonatkozo
kovetelményrendszernek és a
Terméktajékoztatd szerinti kovetelményeknek
valé megfelelés. A Kibocsatd vallalja tovabba,
hogy ugyanezeket az informacidkat mindazon
befektetokkel akikkel az adott

értékpapirra vonatkozo nyilvanos ajanlattételt

kozli,

kdzol;

a Kotvény sorozat egy részének a futamidd

lejarata elotti visszavasarlasa vagy
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(m)

(n)

(o)

(P)

(q)

maturity, the Issuer repurchases the
Bonds from National Bank of Hungary in
proportion to the rate of the Bonds owned
by it from the series at the time of
repurchase or redemption. The price for
the
following a prior discussion with the

the

repurchase can be determined

Bondholders and with consent

thereof;

that following the submission of the auction
offers, the aggregate amount of Bonds
accepted to be sold by the Issuer will not
exceed the maximum aggregate amount
specified in the auction offer together with
the maximum amount of up to a HUF
amount with which the complete amount of
the issuance (i.e., 50,000,000,000 plus
overallotment) the
equivalent HUF EUR
150,000,000 calculated based on the
EUR/HUF rate published by the National
Bank of Hungary on the day preceding the

does not exceed

amount of

day of the auction. The overallotment shall
not in any case exceed HUF 5,000,000,000
(10%);

to determine for the auction process the

lower limit of the price offers;

KELER an

identification (tulajdonosi megfeleltetés)

to initiate at owners’
with respect to the Bonds immediately
following the creation of the Bonds and to
notify the NBH on the results of such

request;

to ensure that the issue, the Issuer and the
Bonds will comply with the requirements of
the Bond Growth Scheme set out in the
Névekedési

handout (Tdjékoztaté a

Kétvényprogram feltételeirdl);

that the Issuer has, in due time and
manner, informed and informs the invited

investors as listed in Annex 6 (List of

(m)

(n)

(o)

(P)

(a9)

visszavaltasa esetén legalabb olyan aradnyban

vasarol vissza abbdl a Magyar Nemzeti
Banktol, mint amilyen aranyban a Magyar
Bank a

értékpapirral

Nemzeti Kotvény-sorozatbdl
rendelkezik a visszavasarlas,
visszavaltas

illetve id6épontjaban. A

visszavasarlasi ar meghatarozasa a
folytatott

egyeztetést kovetéen és hozzajarulasukkal

Kotvénytulajdonosokkal el6zetes

hatarozhaté meg;

hogy az ajanlatok benyujtasat kovetéen a
Kibocsato altal elfogadasra kertil6 Kotvények
Ossznévértéke nem haladja meg az aukcids
ajanlatban meghirdetett 6sszeget egyiittesen
azzal a maximum akkora HUF 0&sszeggel,
amellyel a kibocsatas teljes 6sszege (vagyis az
50.000.000.000
tuljegyzés semmilyen esetben sem haladhatja
meg a HUF 5.000.000.000 &sszeget (10%))
EUR 150.000.000

O0sszegnek megfelel6 HUF Gsszeget, amely a

plusz a tdljegyzés; a

nem haladja meg az
Magyar Nemzeti Bank altal az aukcié napjat
megel6z6 napon kozzétett EUR/HUF arfolyam

alapjan szamitando);

hogy az aukciés eljarasra vonatkozodan
meghatarozza a benyuljthaté arajanlatok alsé
korlatjat;

hogy a Kotvények megkeletkeztetését
kovetben haladéktalanul tulajdonosi

megfeleltetést kezdeményez a KELER-nél a

Kétvények vonatkozasaban, amelynek

eredményérél az MNB-t értesiti;

hogy a kibocsatas, a Kibocsaté és a Kotvények
megfelelnek a Névekedési Kétvényprogramra
Névekedési

el6irt, a ,Tajékoztato a

Koétvényprogram feltételeirdl,-ben

meghatarozott kévetelményekkel;

hogy a Kibocsatd, megfelel6 idében és modon,
tajékoztatta, valamint

Mellékletben (Meghivott Befekteték Listaja)

tdjékoztatja a 6.
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Invited Investors) in order to ensure that

such invited investors can make their
investment decisions regarding the Bonds;

and

(r)  that the Issuer is not a public undertaking
as defined in COUNCIL REGULATION (EC)
No 3603/93 of 13 December 1993
specifying definitions for the application of
the prohibitions referred to in Articles 104
and 104b (1) of the Treaty and the Issuer
assumes liability for this.

Capitalized terms and expressions in this

declaration shall, unless otherwise defined, have

the meanings attributed to such terms and

expressions in the Information Memorandum

(including by reference to any other document).

This declaration has been prepared in English and

Hungarian language. In the case of any
the English and the

Hungarian version, the Hungarian version shall

discrepancy between

prevail.

This declaration has been issued under and shall

be construed in accordance with Hungarian law.

Budapest, 11 March 2021 / 2021. marcius 11.

listdzott ~meghivott befektetéket annak
érdekében, hogy az ilyen befekteték a
Kétvényekre vonatkozé befektetési

dontésiiket meg tudjak hozni; és

(r) hogy a Kibocsaté nem kdzvallalkozas,
ahogyan az a Szerzddés 104. cikkében és a
104b. cikke (1) bekezdésében emlitett

tilalmak alkalmazasahoz sziikséges fogalmak
meghatarozasardl sz6l6 a Tanacs 3603/93/EK
(1993. 13.)
meghatarozasra kerilt és ezért a Kibocsatd

rendeletében december

felelésséget vallal.

Jelen nyilatkozatban nagy kezdGbetlivel hasznalt
szavak és kifejezések jelentése, eltérd definidlds
Informéaciés Memorandumban

hivatkozott

hianyaban, az

(beleértve  az  abban egyéb

dokumentumot is) meghatarozott jelentéssel bir.

Jelen nyilatkozat angolul és magyarul késziilt. Az
angol és a magyar valtozat kozotti eltérés esetén a

magyar nyelvl valtozat az irdnyado.

Jelen nyilatkozat magyar jog alatt kertlt kibocsatasra

és azzal 6sszhangban értelmezend§.

C LG

Futureal Development Holding Ingatlanforgalmazé Korlatolt Felelésségii Tarsasag

Tibor Tatar

Managing director / ligyvezetd
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17 DEFINITIONS

In this Information Memorandum, unless the context indicates otherwise, reference to the singular shall
include the plural and vice versa, words denoting on gender include others, expressions denoting natural
persons include juristic persons and associations of persons, and the words in the first column have the

meaning stated opposite them in the second column as follows:

Allocation has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

Amortized Face Value has the meaning given to such term in Condition 5 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

Amortisation Amount has the meaning given to such term in Condition 7 (a)(i) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

Auction Period has the meaning given to such term in Section 13.3 (The Auction

process) of this Information Memorandum.

Auctioneer has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

Auditor means the respective auditor of the Issuer, being currently
PricewaterhouseCoopers  Koényvvizsgald  Korlatolt  Felel6sségl
Tarsasag (registered seat: 1055 Budapest, Bajcsy-Zsilinszky ut 78.)
and Marton Kalavszky (registration number with Chamber of
Hungarian Auditors: 007413)

BGS means the Bond Funding for Growth Scheme of the National Bank of
Hungary (in Hungarian: “Névekedési Kétvényprogram”).

Bidder has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

Bond Debt to Equity has the meaning given to such term in Condition 11 (a) of Section 4

Undertaking (Terms and Conditions of the Bonds) of this Information
Memorandum.

Bondholder(s) has the meaning given to such term in Condition 1(d) of Section 4

(Terms and Conditions of the Bonds) of this Information

Memorandum.

Bonds has the meaning given to such term on Page 3 under Clause

"Important Notices” of this Information Memorandum.

Bondholders’ Meeting means the meeting of the Bondholders stipulated under Condition 21
of Section 4 (Terms and Conditions of the Bonds) and Annex 2
(Provisions on Meeting of Bondholders) of this Information

Memorandum.

BGS Handout has the meaning given to such term on Page 2 of this Information
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BSE

Business Day

Buying Offer

By-Laws

Cash and Cash

Equivalents

Capital Markets Act

CEE

Civil Code

Competence Center

Condition(s)

Consolidated Equity

Controlling

Shareholder

Coupon Payment Date

Cordia

Memorandum.

means Budapesti Ertéktézsde Zartkor(ien Miikodé Részvénytarsasag
(registered seat: 1054 Budapest, Szabadsag tér 7. Platina torony. I.
ép. IV. em.; company registration number: Cg.01-10-044764; tax
number: 12853812-2-41).

has the meaning given to such term in Condition 6(c) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

has the meaning given to such term in Condition 21 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Conditions 11 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term on Page 1 of this Information

Memorandum.
means Central and Eastern Europe.

has the meaning given to such term in Condition 1(a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 5.6.8 (Operational

background) of this Information Memorandum.

means the terms and conditions pertaining to the Bond as set out in
Section 4 (Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 11 (a) of Section 4
(Terms and Conditions of the Bonds) of this

Memorandum.

Information

has the meaning given to such term in Condition 11 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 5 (b) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 3.2 (Risks related to

the operation of Futureal Group) of this Information Memorandum.
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Cordia Group

CRA Regulation

Credit Rating Agency

Dealer

Document

Early Redemption

Amount

Equity Plan

ESMA

EU

Event(s) of Default

Face Value

Final Redemption

Amount

Finext Befektetési
Alapkezel6 Zrt.

Fund Manager

Futureal Group,

Group or Futureal

has the meaning given to such term in Section 3.4 (Risks related to

the company structure) of this Information Memorandum.

has the meaning given to such term on Page 1 of this Information

Memorandum.

means the respective credit rating agency appointed with respect to
the Bonds in accordance with the BGS Handout, being currently Scope
Ratings GmbH (registered seat: LennéstraBe 5., 10785 Berlin,
Germany).

has the meaning given to such term on Page 3 under Clause

"Important Notices” of this Information Memorandum.

has the meaning given to such term in Condition 1 (b) in Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 10 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 11 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term on Page 1 of this Information

Memorandum.
means the European Union.

has the meaning given to such term in Condition 10 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 2 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 7 (a)(ii) of Section
4 (Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 5.9.3 (Finext
Investment Fund Management Co. Ltd.) of this Information

Memorandum.

has the meaning given to such term in Section 5.9.3 (Finext
Investment Fund Management Co. Ltd.) of this Information

Memorandum.

has the meaning given to such term in Condition 11 (a) in Section 4

(Terms and Conditions) of this Information Memorandum.
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FutMan

FMPCV

GC Contract

Guarantee

Guarantor

Guarantor Financial

Information

Holding Companies

IFRS

Information

Memorandum

Investor(s)

Issue

Issue Date

Issuer

Issuing Entities

Issuer Separate

Financial Statements

KELER

Key Individuals

Late Payment

has the meaning given to such term in Section 3.4 (Risks related to

the company structure) of this Information Memorandum.

has the meaning given to such term in Section 3.4 (Risks related to

the company structure) of this Information Memorandum.

has the meaning given to such term in Section 5.10.2 (General

construction contracts) of this Information Memorandum.

has the meaning of the parent company guarantee provided by the

Guarantor as set forth in Annex 7 of this Information Memorandum.

Futureal Holding B.V. (registered seat: Prins Hendriklaan 26, 1075BD
Amsterdam., Netherlands; registration number: 75024012)

has the meaning given to such term on Page 6 under Clause
“Presentation of Financial Information” of this Information

Memorandum.

has the meaning given to such term in Section 5.4 (Corporate

structure) of this Information Memorandum.
means the International Financial Reporting Standards.

means the present Information Memorandum.

has the meaning given to such term on Page 1 and Section 13.1

(Introduction) of this Information Memorandum.

has the meaning given to such term on Page 3 under Clause
“"Important Notices” of this Information Memorandum.

has the meaning given to such term in Condition 2 (b) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term on Page 1 of this Information

Memorandum.

has the meaning given to such term in Condition 11 (a) (ii) (Terms

and Conditions of the Bonds) of this Information Memorandum.

has the meaning given to such term on Page 7 under Clause
“Presentation of Financial Information” of this Information

Memorandum.

has the meaning given to such term in Condition 1 (b) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 5.9 (Strategic partners

and cooperation) of this Information Memorandum.
has the meaning given to such term in Condition 5 (c) of Section 4
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Interest

Lease Agreement

List of Bondholders

Market Maker

Market Making
Agreement

Maturity Date

Minimum Price Level

MMTS1 Trading

System

MMTS1 Trading

System Rules

NBH

New Document

Offering Size

Ownership Certificate

Paying Agent

Paying Agent

Agreement

(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 5.10.3 (Material
Contracts in the ordinary course of business) of this Information

Memorandum.

has the meaning given to such term in Clause 1 (d) of Annex 2
(Provisions on Meeting of Bondholders) of this Information

Memorandum.

has the meaning given to such term in Condition 17 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 17 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 2 (c) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

means the auction trading system operated by BSE.

has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

has the meaning given to such term on Page 2 of this Information

Memorandum.

has the meaning given to such term in Condition 1 (b) of Section 4

(Terms and Conditions of Bonds) of this Information Memorandum.

has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

has the meaning given to such term in Condition 18 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 16 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Condition 16 of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.
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Payment Day

Pedrano Group or

Pedrano

Principal Amount

Project Entities

Prospectus

Regulation

Quorum

Rating Undertaking

Reference Date

Related Party

Remedy Period

SEC

Securities Account

Manager(s)

Selling Offer

Service Companies

Shareholder
Distribution

SPV

has the meaning given to such term in Condition 6 (b) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 3.3 (Risks related to

the company structure) of this Information Memorandum.

has the meaning given to such term in Condition 7 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 5.4 (Corporate

structure) of this Information Memorandum.

has the meaning given to such term on Page 1 of this Information

Memorandum.

has the meaning given to such term in Clause 5 (a) of Annex 2
(Provisions on Meeting of Bondholders) of this Information

Memorandum.

has the meaning given to such term in Condition 11 (a) (Issuer
Undertakings) of Section 4 (Terms and Conditions of the Bonds) of

this Information Memorandum.

has the meaning given to such term in Condition 6 (a) of Section 4

(Terms and Conditions of Bonds) of this Information Memorandum.

has the meaning given to such term in Condition 11 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given in Condition 12 (b) of Section 4 (Terms and
Conditions of the Bonds) of this Information Memorandum.

has the meaning given to such term on Page 3 under Clause

“"Important Notices” of this Information Memorandum.

has the meaning given in Condition 1 (e) of Section 4 (Terms and

Conditions of the Bonds) of this Information Memorandum.

has the meaning given to such term in Section 13.2 (Auction related

definitions) of this Information Memorandum.

has the meaning given to such term in Section 5.4 (Corporate

structure) of this Information Memorandum.

has the meaning given to such term in Condition 11 (a) of Section 4
(Terms and Conditions of the Bonds) of this Information

Memorandum.

has the meaning given to such term in Section 3.2 (Risks related to

the operation of Futureal Group) of this Information Memorandum.
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Subsidiary or

Subsidiaries

Total Issuer Bonds

and Other Borrowings

VAT

XBond

XBond Business Rules

has the meaning given to such term in Condition 11 (a) (Issuer
Undertakings) of Section 4 (Terms and Conditions of the Bonds) of

this Information Memorandum.

has the meaning given to such term in Condition 11 (a) (Issuer
Undertakings) of Section 4 (Terms and Conditions of the Bonds) of

this Information Memorandum.

means the applicable value added tax in the respective countries

where Futureal Group carries out its activities.

means the multilateral trading facility organized and operated by BSE

which serves as a trading platform for debt securities.

means the business rules of XBond entered into force as of 2
December 2019 pursuant to decision no 1/2019 of the BSE (which is
available through the following link:
https://www.bet.hu/Befektetok/Szabalyozas/Tozsdei-szabalyzatok
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ANNEX 1
PROPOSAL FOR THE TEXT OF THE BOND

This document has been prepared by the Issuer and shall be considered as proposal for the text of

the Bonds (in Hungarian: “kétvény szévegének javaslata”).

OKIRAT

DEMATERIALIZALT KOTVENYROL

A kibocsatékra vonatkozé adatok:

teljes név:

székhely:

cégjegyzékszam:

addészém:

az Okiratot alairé(k) adatai:

az els6 aldird neve:

képviseleti joganak alapja (beosztas):
A masodik aldir6 neve:

képviseleti joganak alapja (beosztas):

Sorozatrészletre vonatkozé6 adatok:

eddigi kibocsatasok 6sszesen névérték

darabszama:

a kibocsatoéi dontés jellege:

a kibocsatoéi dontés idépontja:

sorozatrészlet szama:

a kétvényprogram megnevezése:

névérték darabszam:
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Futureal Development

Korlatolt

Holding

Ingatlanforgalmazé FelelGsségu

Tarsasag
1082 Budapest, Futé utca 47-53. VII. em.
Cg. 01-09-903759

14434459-2-42

Tibor Tatar
ligyvezet6 (6nalld alaird)
Nem alkalmazando.

Nem alkalmazandd.

Nem alkalmzando.

1/2021 (III. 01.) szdmd Ugyvezetdi
Hatarozat

2021. marcius 1.

Els6 sorozatrészlet. Tovabbi rabocsatas
lehetséges.

Nem alkalmazando.

50.000.000 HUF, [VEGSO DARABSZAM] db



[«

Ossznévérték:

Ertéknap (értékpapir szamlan torténd

jovairasanak napja):

A teljes kotvénysorozatra vonatkozé
adatok:

elnevezés:

ISIN-azonositd:

névérték és devizanem:

névérték darabszam:

Ossznévérték:

a forgalomba hozatal modja:
az els6 kibocsatas idépontja:

az els6 kibocsatas értéknapja (keletkeztetés
napja):

futamidé:

lejarat napja/teljesitésre megjelé6lt idépont:

kamatfizetési id6pontok:

bevaltasi (térlesztési) id6pontok és az
azokhoz kapcsolddé aktudlis tOkeérték

névértéke:

kamatfizetési és bevaltasi (térlesztési)
feltételek:
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[VEGS® OSSZEG] HUF

2021. Marcius 23.

FUTUREAL 2031/1 HUF Kétvény
HU0000360268

50.000.000 HUF

[VEGSO DARABSZAM]

[VEGSO OSSZEG] HUF
Nyilvanos

2021. Marcius 23.

2021. Marcius 23.

az elsd kibocsatas idépontjatdl szamitott tiz
(10) év

2031. Marcius 23.

A kamatfizetési id6pontokra vonatkozé
részlet szabalyok a jelen Okirat részét képez6
Kotvényfeltételek 5. pontjaban (Kamat),
kilonésen 5.(d) pontjdban (Munkanap

szabaly), keriltek meghatarozasra.

A torlesztések  kifizetésére  vonatkozé
részletszabalyok a jelen Okirat részét képez6
Kotvényfeltételek 6. pontjaban (Kifizetések)
keriltek meghatarozasra.

A kamatfizetési feltételek a jelen Okirat
részét képez6 Kotvényfeltételek 5. pontjaban

(Kamat) keriltek meghatarozasra.

A bevaltasi (torlesztési) feltételek a jelen
Okirat részét képezé Kotvényfeltételek 7.
pontjaban (Amortizacié, Visszavaltas,



a kamatozas maodja (fix/valtozd/indexalt):
fix kamatozas esetén kamatlab mértéke:
valtozo és indexalt kamatozas esetén

az indulé kamatlab mértéke:

a kamatlab valtozasanak elvei:

a kamat szamitasanak maddja:

atruhazas korlatozasa:

a kotvény 6sszegének visszafizetését és a
kamat megfizetését biztositd

kotelezettségvallalasok:

a kotvény kibocsatasanak célja:
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Visszavasarlas) kerliltek meghatarozasra.

Fix.

Evi4 %

Nem alkalmazando.
Nem alkalmazandé.
Nem alkalmazandé.

A kamatfizetési feltételek a jelen Okirat
részét képez6 Kotvényfeltételek 5. pontjaban

(Kamat) kertltek meghatarozasra.

A Kotvények  atruhazasra  vonatkozo
rendelkezéseket a jelen Okirat részét képez6
Kotvényfeltételek 4. pontja (Atruhdzhatésdg)
tartalmazza, a Kibocsaté nem hataroz meg

specialis atruhazasi korlatokat.

A Kotvények a Kibocsatd nem biztositott
kotelezettségeit testesitik meg.

Okirat részét képez6

Kotvényfeltételek 11. pontjaban (Kibocsaté

Tovabba a jelen

Kotelezettségvallalasai) meghatarozott
kotelezettségvallalasok.
A jelen Okirat részét képez6

Kotvényfeltételek 15.
Kotvények

pontjaban (A
Célja)
meghatarozottak szerint ingatlanprojektekbe

Kibocsatdsanak
és ingatlanfejlesztésekbe torténd
beruhdazasok, klilonféle akvizicidk (ideértve -
tobbek kozott - foldteriletek, foldportfdlidk,
kozvetlen és cégvasralasokon keresztill
kozvetett mddon, vallalati részesedések és
management

tarsasdgok  megvasarlasa

immateridlis javak), forgotéke

finanszirozasa, valamint kdlcsonok (ideértve,



e a kotvények egyéb feltételei:

e a Kotvényekkel kapcsolatos kotelezettségek

teljesitésének biztositéka:

Jelen Okirat nem minésiil értékpapirnak.

Az Okirat kidllitdséanak helye és napja: Budapest, 2021.

de nem kizardélagosan szenior hiteleket és a

tulajdonosi kdlcsénoket) esetleges
refinanszirozasa. A Kotvények
kibocsatasabdl szarmazo bevétel

felhaszndldsa a Kibocsaté Zold Koétvény
Keretrendszerének (elérhet6 a(z)
https://www.futurealgroup.com/en/futureal-
holding#bonds/green-finance-framework

torténik a

weboldalon) megfeleléen

Nemzetk6zi  T6kepiaci

kozzétett Zold

Szovetség altal
Kotvény  Iranyelvekkel

O0sszhangban. A Kibocsaté Zzold Kotvény

Keretrendszerére  vonatkozé  fliggetlen
masodfél  véleményt (ahogyan az a
Nemzetk6zi T6kepiaci SzOvetség altal

k6zzétett Zold Kotvény Iranyelvekben
meghatarozasra kerlilt) a Sustainalytics
(székhely: MoselStraBe 4, 60329 Frankfurt
am Main, Germany) 2021. februar 4. napjan

bocsatotta ki.

A kotvényekre alkalmazandé egyéb feltételek

a jelen Okirathoz csatolt, annak
elvdlaszthatatlan részét képezd
Kotvényfeltételek kozott kerilt
meghatarozasra.

A Kotvények a Garancia altal garantdlt
kotelezettségek. Az eredeti Garancia a jelen
Dokumentum Mellékletében kertl csatolasra

és a jelen Dokumentum részét képezi.

Futureal Development Holding Ingatlanforgalmazé Korlatolt Felel6sségli Tarsasag

127



Tatar Tibor

lgyvezetd
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KOTVENYFELTETELEK

Az alabbiak a forintban denominalt, fix kamatozasul, névre sz6ld, nem biztositott, dematerializalt formaban
el6allitott, 2031. marcius 23-i lejaratd kotvények (név: FUTUREAL 2031/1 Forint Kétvény; roviditett név:
FUTURE2031; ISIN-kdéd: HU0000360268; “Kotvény” vagy “"Kotvények”), amelyet a Futureal Holding B.V.
(székhely: Prins Hendriklaan 26, 1075BD Amsterdam., Hollandia; nyilvantartasi szam: 75024012) altal
kibocsatott anyavallalati garancia garantal, 2021. marcius 11. napjan kelt., a Kotvényekre vonatkozd
informaciés memorandumban (,Informaciés Memorandum”) eredetileg angol, mint iranyadd, nyelven
meghatarozott feltételek (“Kotvényfeltételek” vagy “Kotvényfeltétel”) magyar nyelv(i, kizardlag
tajékoztatd jellegl, forditdsa. Amennyiben a jelen magyar nyelvli Kotvényfeltételek és az Informacids
Memorandumban meghatarozott angol nyelv(i Kétvényfeltételek k6zott barminem( eltérés lenne, az angol
nyelv(i Kétvényfeltételeket kell irdnyaddnak tekinteni. A Kotvények a Futureal Development Holding
Ingatlanforgalmazd Korlatolt Felel6sségl Tarsasag (székhely: 1082 Budapest, Futd utca 47-53. VII. em.;
addszam: 14434459-2-42; a “Kibocsato”) altal kertiltek kibocsatasra nyilvanos forgalomba hozatal Gtjan
a Prospektus Rendelet 2. Cikkének (e) pontja szerinti minGsitett befekteték részére (a ,Kibocsatas”).

1 Tipus, Forma, Fajta, Jogosultsag, Nyilvantartas és Felhatalmazas
(@) Tipus

A Kotvények a Toékepiacrdl szolé 2001. évi CXX. torvény (“Tpt.”) 12/B.§-a, a Kotvényrdl szélo
285/2001. (XII. 26.) Korm. rendelet, valamint a Polgari Torvénykonyvrol szold 2013. évi V. térvény
(“Ptk.”) rendelkezéseivel 06sszhangban, hitelviszonyt megtestesité, névre szo6ld értékpapir

formajaban.
(b)  Eléallitas modja

A Kotvények dematerializalt formaban, névre szdléan keriltek kibocsatasra. A Kotvényeket nem

lehet bemutatéra szd6l6 formaban el6allitani.

A Kibocsaté a Tpt. 7.8-a (2) bekezdésével és 9.§8-a (1) bekezdésével 6sszhangban, a Kotvény
feltételeit és adatait tartalmazd, értékpapirnak nem mindsilé okiratot (“Okirat”) allitott ki és
helyezett letétbe a KELER Kozponti Ertéktar zartkérien M(kodd Részvénytarsasagnal (angol
elnevezése: KELER Ltd.; székhely: 1074 Budapest, Rakoczi ut 70-72.; cégjegyzékszam: Cg.01-10-
042346; addészam: 10873151-2-44; “KELER"). Az Okirat mindaddig a KELER-nél vagy (amennyiben
alkalmazandd) annak jogutédjanal marad, ameddig a Kétvénytulajdonosok a Koétény alapjan fennallo

valamennyi kévetelése kielégitésre nem kerdl.

Amennyiben a Kibocsatd a jelen Kotvényfeltételek szerint barmely Kotvényt a Lejarat Napjat
megel6z6en érvénytelenit vagy rabocsatas keretében tovabbi Koétvény bocsat ki, Ugy az Okirat
torlésre kerll, és a még fennalld Kotvények adatait tartalmazé Uj okirat (*Uj Okirat”) keril
elGallitasra és a KELER-nél letétbe helyezésre annak érdekében, hogy az érvénytelenités illetve a
rabocsatas okan a fennalld Koétvények szédmanak valtozdsa nyomon kévetheté legyen. Jelen
Kotvényfeltételek a Kotvények és kovetkezésképpen az Okirat vagy az Uj Okirat (az esetnek
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(d)

(e)

(")

(@)

megfeleléen) részét képezik. Jelen pont szerinti eljaras megfeleléen alkalmazandé a
Kotvényfeltételeknek a 21. Kotvényfeltétel (Kétvényesi Gyllés és a kétvényfeltételek Mddositasa)

szerinti mdédositdsa esetén is.

Kamatozas

Minden egyes Kotvény fix kamatozasu kotvény.
Tulajdonjog

A Ptk. 6:566.§-a (6) bekezdésének és a Tpt. 138.§-a (2) bekezdésének megfeleléen, a
~Kotvénytulajdonos”-ra vagy ,Kotvénytulajdonosok”-ra torténd hivatkozason barmely Kotvény
vonatkozasaban - az ellenkez6 bizonyitasaig - azt a személyt vagy személyeket kell érteni, aki(k)nek

az értékpapirszamlajan a Kotvényeket nyilvantartjak (a “Kotvénytulajdonos”).

Kivéve, ha jogszabaly eltér6en nem rendelkezik, a Kotvények barmely tulajdonosat, aki a fenti
bekezdéssel 6sszhangban szerezte meg a Kotvényeket a Kotvények teljeskorl tulajdonosanak kell
tekinteni és akként kell kezelni minden tekintetben (flggetlendl attdl, hogy a Koétvények alapjan
teljesitend6 fizetések esedékesek vagy sem) és a Kotvény tulajdonosanak ily mddon torténd

kezeléséért senki sem vonhato felelGsségre.

A Tpt. 6.8 (5) bekezdése értelmében a Kétvénytulajdonosok nem kérhetik a Kétvények nyomdai Uton

elGallitott kotvényekké torténd atalakitasat.
KELER nyilvantartasa

A KELER altal vezetett nyilvantartas hiteles nyilvantartasként szolgdl azon értékpapirszamla-vezetok
(az “Ertékpapir-szamlavezet6é”) azonositdsa tekintetében, akiknek a KELER &ltal vezetett
értékpapirszamlajan Kotvények keriltek jovairasra, valamint az egyes Ertékpapir-szamlavezetdk

altal vezetett értékpapirszamlakon jévairt Kétvények mennyisége vonatkozasaban.
Felhatalmazas

A Kotvények kibocsatdsara a Kibocsatd ligyvezetbinek 2021. marcius 1. napjan kelt 1/2021 (III. 01.)
szamu hatarozataban foglalt felhatalmazas alapjan kertlt sor.

Névérték, Kibocsatas, Lejarat és Mindsités

A Kétvények darabszama és névértéke

A Kibocsatas sordn 1000 darab Kotvény keril kibocsatéasra (és tovabbi 100 db, de maximum annyi
szamu Kotvény kibocsatésa lehetséges tuljegyzés keretében, amellyel egyitt a kibocsatas teljes
Osszege (vagyis az 1000 db Kotvény és tuljegyzés; a tuljegyzés semmilyen esetben sem haladhatja
meg a 100 db Kotvényt) nem haladja meg az EUR 150.000.000 6sszegnek megfelel6 HUF 6sszegl

O0ssznévértéket, amely a Magyar Nemzeti Bank altal az aukcié napjat megel6z6 napon kozzétett

EUR/HUF arfolyam alapjan szamitandd).

Minden egyes Kotvény magyar forintban 50.000.000 HUF névértékkel (azaz 6tvenmillid forint)
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(b)

(9

(d)

(“Névérték”) kerilt kibocsatasra.

A Kotvények 6ssznévértéke 50.000.000.000 HUF (azaz 6tvemilliard forint) (és tovabbi akkora HUF
0sszeg, amellyel a kibocsatas teljes Gsszege (vagyis az 50.000.000.000 plusz a tuljegyzés; a
tuljegyzés semmilyen esetben sem haladhatja meg a HUF 5.000.000.000 6sszeget) nem haladja meg
az EUR 150.000.000 Gsszegnek megfeleld HUF Gsszeget, amely a Magyar Nemzeti Bank altal az

aukcio napjat megel6z6 napon kdzzétett EUR/HUF arfolyam alapjan szamitandd).

A Kibocsaté az eredetileg felajanlott mennyiség 10%-ig jogosult tuljegyzést elfogadni azzal a
kulénleges korlatozassal, hogy a kibocsatas teljes 0sszege (vagyis az 50.000.000.000 plusz a
tuljegyzés; a tuljegyzés semmilyen esetben sem haladhatja meg a HUF 5.000.000.000 Osszeget)
nem haladja meg az EUR 150.000.000 6sszegnek megfelelé HUF 6sszeget, amely a Magyar Nemzeti
Bank altal az aukcié napjat megel6z6 napon kézzétett EUR/HUF arfolyam alapjan szamitando.

A Kétvények forgalomba hozatalanak, kiallitasanak és keletkeztetésének helye és ideje

A Kotvények forgalomba hozatalanak, kidllitasanak és keletkeztetésének helye minden esetben:
Budapest, Magyarorszag.

A Kotvények kibocsatasara nyilvanos forgalomba hozatal Utjan, aukcios eljaras keretében kertlt sor.
A Kotvények kibocsatdsara 2021. marcius 23. napjan kerilt sor (a “Kibocsatas Napja”).
A Kétvények futamideje

A Kotvények 10 éves futamiddvel rendelkeznek, amely a Kibocsatas Napjan kezdodik és amely 2031.

marcius 23. napjan ér véget (a “Lejarat Napja”).

Mindsités

A Kotvényeket a Scope Ratings GmbH (székhely: LennéstraBe 5., 10785 Berlin, Németorszag) BB
mindsitéssel latta el, amely minGsités 2021. februar 16. napjan kerilt kozzétételre.

A Kotvények Statusza és Sorrendisége

A Kotvények a Kibocsaté kozvetlen, nem biztositott, feltétel nélkili és nem alarendelt
kotelezettségeit testesitik meg, amelyeket a Futureal Holding B.V. (székhely: Prins Hendriklaan 26,
1075BD Amsterdam., Hollandia; nyilvantartasi szam: 75024012) a&ltal kibocsatott anyavallalati

garancia garantal.

A Kotvények egymassal pari passu rangsorolédnak barmilyen elényben részesités nélkil és azok
kielégitésének sorrendje tekintetében, illetve legaldbb pari passu rangsorolddnak a Kibocsatd
mindenkori egyéb jelenlegi vagy jovibeli kozvetlen, eszk6zzel nem biztositott, feltétel nélkili és nem
alarendelt kolcson, kotvény vagy barmely mas kolcsénfelvételbdl szédrmazod kotelezettségeivel,
kivéve azokat a kotelezettségeket, amelyek jogosultjai a fizetésképtelenségi eljaréds soran a

kotelezden alkalmazandé jogszabalyok alapjan els6bbséget élveznek.

Atruhazhatéséag
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(b)

A Kotvények a KELER mindenkori szabalyzataival és elGirdsaival 6sszhangban az eladd értékpapir-
szamlajanak megterhelésével és a vevo értékpapir-szamlajan torténé jovairdsaval ruhazhatok at.

A jelen Kotvényfeltételben meghatarozottakon tul a Kibocsatd nem korlatozza a Kotvények
atruhazasat.

A KELER mindenkori szabalyzatai és el8irdsai a Kétvényeknek az Ertékpapir-szamlavezetdk érintett

értékpapir-szamlai kozotti atutaldsra vonatkozéan meghatarozhatnak korlatozdsokat és olyan

id6szakokat, amelyek a Kotvénytulajdonosokra alkalmazandok és kotelezGek.

A Kotvények tekintetében kicserélésre, atvaltoztatasra vonatkozd- vagy elGvasarlasi jog nem
gyakorolhatd.

Kamat
Kamat

Minden egyes Kotvény kamata évi 4% (azaz négy szazalék), az Amortizalt Névérték alapjan szamitott
éves kamatfizetésekkel, amelyek a Kamatfizetési Napokon keriilnek kifizetésre aktualis/aktualis
tipust kamatszamitds alkalmazasa mellett. Az Amortizalt Névérték jelenti a Névértéknek a
Kibocsato altal az érintett Kamatfizetési Napot megel6z6en kifizetett Amortizacios Osszegek egyiittes

Osszegével csokkentett 6sszegét.

A Kibocsato jogosult egyoldaltan (véglegesen, ideiglenesen és/vagy feltételesen) megemelni a fenti
kamat mértékét a Kotvénytulajdonosok hozzajarulasa nélkil, minden esetben az alkalmazandé

jogszabalyokkal és el6irdasokkal 6sszhangban és azok rendelkezéseitdl figgden.
Kamatfizetési Nap

Az els6 kamatfizetési nap a Kibocsatas Nap els6 évforduléjanak megfelel6 nap, amely 2022. marcius
23. és minden tovabbi kamatfizetési nap a Koétvények futamideje alatt az el6z6 Kamatfizetési Nap
els6 évforduldjanak megfelel6 napja, az utolsd kamatfizetési nap kivételével, amely megegyezik a

Lejarat Napjaval (2031. marcius 23.) (a “Kamatfizetési Nap”).
A Kamatfizetési Napok az adott év vonatkozasaban marcius 23.

Kamatfizetési Napok:
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Kamatfizetési Nap: Kamat (Kétvényenként):

2022. marcius 23. HUF 2.000.000
2023. marcius 23. HUF 2.000.000
2024. marcius 23. HUF 2.000.000
2025. marcius 23. HUF 2.000.000
2026. marcius 23. HUF 2.000.000
2027. marcius 23. HUF 2.000.000
2028. marcius 23. HUF 2.000.000
2029. marcius 23. HUF 1.800.000
2030. marcius 23. HUF 1.600.000
2031. marcius 23. HUF 1.400.000

Ha a kamatot ki kell szamolni egy olyan periédus tekintetében, amely egyenlé vagy rovidebb a

kamafizetési id6szaknal, a kamat az alabbiak szerint szamitando:
A fizetendd kamat 6sszege

(i) az els6 kamatfizetési id6szakban az alabbiak szerint szamitandd: az els6é Kamatfizetés Napja
(ezt a napot nem beleértve) és a Kibocsatas Napja (ezt a napot is beleértve) kozott eltelt
napok szama megszorozva a kamat mértékével (4%) és az adott kamatfizetési idészakban

alkalmazandé Amortizalt Névértékkel, osztva 365-tel.

(i) minden soron kovetkez6 kamatfizetési id6szakban az alabbiak szerint szamitandd: az adott
Kamatfizetési Nap (ezt a napot nem beleértve) és a megel6z6 Kamatfizetési Nap (ezt a napot
is beleértve) kozott eltelt napok szdma megszorozva a kamat mértékével (4%) és az adott
kamatfizetési id6szakban alkalmazandé Amortizalt Névértékkel, osztva 365-tel vagy -
amennyiben az érintett kamatfizetési id6szak szok&évre esik és tartalmazza februar 29.
napjat - 366-tal.

Amennyiben és amilyen mértékig a fenti Ko&tvényenkénti Kamat szamitdsa tort szémot
eredményezne az ilyen tért szamot ugy kell felfelé kerekiteni, hogy 0.5 HUF 6sszeget felfelé kell

kerekiteni.
Fizetési késedelem

Amennyiben a Kibocsatdé az esedékesség napjan nem fizet meg barmely Kotvény alapjan fizetendd
Osszeget, ezen esedékes, meg nem fizetett 6sszegre az esedékesség napjatdl a tényleges fizetés
napjaig kamat halmozddik fel és fizetendd, amelynek mértéke az 5.(a) Kétvényfeltételben (Kamat)
meghatdarozott kamat hat szazalékkal (6%) megndvelt értéke (a “"Késedelmi Kamat”).
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A Kotvénytulajdonosok nem jogosultak Késedelmi Kamatra, kamatra vagy egyéb kifizetésre a
Kibocsato altali késedelmes fizetés esetén, amennyiben a Kétvénytulajdonos elmulasztja megfeleld
idében a Kibocsatd rendelkezésére bocsatani a vonatkozd Tulajdonosi Igazolast (amennyiben

alkalmazando).
Munkanap szabaly

Barmely kamat medfizetésére a 6. Kotvényfeltétel (Kifizetések) rendelkezései alkalmazanddk,

beleértve klilonosen, de nem kizardlagosan a 6.(b) Kotvényfeltételt (Kifizetés Idbpontja).
Kifizetések

Fizetés mddja

A Kdtvény tekintetében téke- és kamatkifizetésre banki atutaldssal a Fizeté Ugyndkén keresztiil ker(il
sor a KELER mindenkor hatalyos szabalyzataival és elGirasaival 6sszhangban, valamint a vonatkozd
adoézasi jogszabalyok figyelembevételével, azon Ertékpapir-szédmlavezetdk részére, amelyeknek a
KELER-nél vezetett értékpapir-szamlajan az adott esedékességre vonatkozo - a KELER mindenkor
hatalyos szabdlyzataban meghatarozott - Forduldnapon (ahogy az alabb meghatarozasra kertlt) az
Uzletzaras idopontjaban Kotvények jovairasra keriltek. A KELER jelenleg hatalyos szabalyzatai és
elGirasai értelmében, a Fordulénap az érintett Kifizetési Napot kodzvetlentl két (2) Munkanappal

megeldzd nap (a “Fordulonap”). Kifizetést azon személy részére kell teljesiteni, aki a Fordulénapon

Kotvénytulajdonosnak mindsdl.
Kifizetési Nap

Amennyiben a Kotvény vonatkozasaban teljesitend6 barmely kifizetés napja nem Kifizetési Nap
(ahogy az alabb meghatarozasra kertlt), a Kotvénytulajdonos a kovetkez6 Kifizetési Napig nem
jogosult az érintett kifizetésre, valamint ezen késedelem tekintetében tovabbi kamatra vagy egyéb

fizetésre.

Jelen pont céljara, Kifizetési Nap az a nap,

(i) amely Munkanap; és

(i) amelyen a KELER pénz- és értékpapir-atutalasokat hajt végre.
Kifizetésekre vonatkozo altalanos rendelkezések

Kizardlag a Kétvénytulajdonosok jogosultak a Kotvény alapjan kifizetésre. Minden egyes, a KELER
nyilvantartdsdban szereplé, a Kotvények bizonyos Névértékének tényleges tulajdonosaként
feltintetett személyek kizardlag a KELER-hez fordulhatnak a Kibocsaté vagy a Koétvénytulajdonosok

elhatdrozasa alapjan teljesitett minden egyes kifizetés 6t megilletd részére vonatkozdan.

Jelen Kotvényfeltételek alkalmazasaban Munkanap alatt minden olyan napot kell érteni, amelyen a
kereskedelmi bankok (ideértve a Fizet6 Ugyndkét is) az altaldanos lizletmenet szerint nyitva tartanak

Budapesten.
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HITELESITETT

DOKUMENTUM

HITELESTG RENDSIER: NETLOCK | SIGN

avaltas, Visszavasarlas

Tatar Tibor

(@)

(b)

(©)

(d)

(e)

Utemezett amortizacio a Kétvények futamideje alatt és lejaratkori visszavaltas

Hacsak el6z6leg nem kerllt visszavaltasra vagy visszavasarlasra és érvénytelenitésre, minden egyes

Kotvény az alabbiak szerint amortizalddik:

0 5,000,000 HUF/K6tvény, mint amortizacios 6sszeg ("Amortizaciés Osszeg”) esedékes és
fizetend6 évente a 7., 8., és 9. Kamatfizetési Napokon, azaz 2028. marcius 23., 2029.

marcius 23., és 2030. marcius 23. napjan; és

(i) 35,000,000 HUF/Ko6tvény, mint végsé amortizaciés Osszeg ("VégsO Visszavaltasi
Osszeg”) esedékes és fizetendd 2031. marcius 23. napjan, mely az utolsé Kamatfizetési
Nap, amely egyben a Lejarat Napja is. A félreértések elkeriilése érdekében, a fenti (i)
bekezdés szerinti 6sszeg kerekités eredménye, amely kerekités a Végleges Visszavaltasi
Osszegben helyesbitésre keriilt. Valamennyi kamat, Amortizaciés Osszeg és a Végsé
Visszavaltasi Osszeg megfizetésével a Koétvények visszavdltidsra és érvénytelenitésre

kerllnek a Kibocsatoé altal.

Tokedsszeg jelenti, minden egyes K&tvény tekintetében, valamennyi Amortizaciés Osszeget és a
Végsé Visszavaltdsi Osszeget; azaz a teljes TOkedsszeg Osszege megegyezik a Kotvény

Névértékével.

A fentieket nem érintve, barmely Amortizacids Osszeg és a Végsd Visszavaltasi Osszeg megfizetésére
a 6. Kotvényfeltétel (Kifizetések) rendelkezései alkalmazanddk, kulonésen de nem kizardlagosan a

6.(b) Kotvényfeltétel (Kifizetés Id6pontja).
Egyéb visszavaltas

A Kotvények visszavaltasara kizarélag a 7.(a) Kotvényfeltételben (Tervezett amortizacid a kétvények
futamideje alatt és visszavaltas a lejaratkor) és a 10. Kotvényfeltételben (Felmondasi Események)

meghatarozottak szerint kertlhet sor.
Visszavasarlas

A Kibocsaté barmikor, barmilyen aron vasarolhat Kotvényeket a nyilt piacon vagy egyéb mas maodon.
A Kibocsatd altal megvasarolt Kotvények a Kibocsatd vélasztasa szerint megtarthatok, ismét

eladhatdk vagy érvénytelenithetdk.
Ervénytelenités

Valamennyi, a Kibocsatd altal visszavaltasra ker(il6 Kotvény érvénytelenitésre kerlil a KELER
mindenkor hatalyos szabdlyzatainak és eljarasainak megdfelel6en. Az ily mddon érvénytelenitett

Kotvények nem bocsathatok ki, illetve nem adhatok el Ujra.
Rabocsétas
A Kibocsato jogosult rébocsatas keretében tovabbi kétvények kibocsatasara a Kotvények sorozatan
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(a)

(b)

belll. Az ilyen rabocsatas szlikségszerlien a Kotvények jelen Kotvényfeltételek szerint meghatarozott
technikai paramétereinek (pl.: kibocsatasra vonatkozd hozzadjarulds, a sorozaton belil kibocsatott
kotvények szama, 0ssznévérték, teljes kibocsatasi 6sszeg) modosulasaval jar. A Kotvényfeltételek
ilyen modosulasahoz nem szikséges a Kotvényesek Gyllésének jovahagyasa vagy beleegyezése.
Adobzas

A Kotvényekkel kapcsolatos valamennyi t6ke- és kamatkifizetésre a Kibocsaté részérdl vagy
képviseletében az alkalmazandd pénzlgyi vagy add jogszabalyokkal 6sszhangban kertl sor.
Amennyiben a téke- vagy kamatfizetések tekintetében barmely teher vagy addé levonasa
alkalmazando, a Kibocsaté teljesiti a visszatartasi kotelezettségét, igy a Kétvénytulajdonosok a téke-
és kamatfizetések netté 6sszegét kapjak meg. Sem a Kibocsatd, sem a Forgalmazd sem pedig a
Fizetd Ugyndk nem terheli semmilyen tébblet fizetési kdtelezettség a Kétvénytulajdonosok ezen teher
vagy levonas miatti kompenzaldsara céljara szamara. Az alkalmazando jogszabalyokkal 6sszhangban
sem a Kibocsats, sem a Forgalmazd sem pedig a Fizet6 Ugyndk nem tartozik feleléséggel a
Kotvénytulajdonosokkal szemben semmilyen, a t6ke- és kamatkifizetésekkel kapcsolatos dijért,

koltségért, veszteségért vagy kiadasért.
Eléviilés
A Kotvényrdl szolé 285/2001. (XII. 26.) Korm. rendelet értelmében, a Kotvényeken alapuld

kovetelések a Kibocsatéval szemben nem éviilnek el, hacsak a magyar jogszabalyok eltéréen

rendelkeznek.
Felmondasi Esemény
Ertesités lehetséges mulasztasrol, kotelezettségvallalds megsértésérél

A Kibocsatd koételes, azonnal de legkésO6bb a tudomasszerzést kovetd harom (3) Munkanapon belll,
a 18. Kotvényfeltétel (Ertesitések) rendelkezéseivel dsszhangban értesiteni a Kotvénytulajdonosokat
barmilyen olyan kortlményrél, amely a Kétvényfeltételek Kibocsatd altali teljesitését akadalyozhatjak
vagy veszélyeztethetik (megjeldlve az érintett korilmények alapjaul szolgdld tényeket,

eseményeket; azok enyhitésére, orvoslasara tett |épéseket és az enyhités, orvoslas varhato idejét).
Felmondasi Események
Amennyiben a kovetkez6 események valamelyike bekdvetkezik és folyamatosan fennall:

(i) a Kotvények vagy azok barmelyike tekintetében esedékes barmely Tékebsszeg vagy kamat
kifizetésének elmulasztdsa és az alkalmazand6é Orvoslasi IdGszak lejarta a 12.

Kotvényfeltétel (Orvoslas) szerinti megfelel6 orvoslas nélkll; vagy

(i) a Kibocsato a 3. Kotvényfeltételben (A Kotvények Statusza és Sorrendisége) vagy a 11.(a)
Kotvényfeltételben foglalt kotelezettségvallaldsok barmelyikét nem teljesiti és az
alkalmazand6 Orvoslasi Id6szak lejart a 12. Koétvényfeltétel (Orvoslas) szerinti megfeleld

orvoslas nélkdl,
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(a ,Felmondasi Események”, és azok barmelyike a ,Felmondasi Esemény”),

valamennyi Kétvény haladéktalanul esedékes és fizetendd a Lejarat El6tti Visszavaltasi Osszegen,
barmilyen blnteté kamat nélkul, a Felmondasi Esemény bekovetkezését kévets kilencvenedik (90.)

napon.
Jelen Kotvényfeltétel vonatkozasaban:

Lejarat Elotti Visszavaltasi Osszeg jelenti egy Kotvény vonatkozdsdban annak Névértékét
csokkentve az adott Kotvény tekintetében megfizetett valamennyi TOkebdsszeggel, és nbévelve
valamennyi kintlévé kamat és Késedelmi Kamat 6sszegével és az utolsé Kamatfizetési Nap Ota
felhalmozddott id6aranyos (azaz az utolsé Kamatfizetési Nap és a Lejarat El&tti Visszavaltasi Osszeg
megfizetésének napjaig terjedd id6szakban) kamatokkal, osztva az adott év tényleges napjainak

szamaval.
Kibocsato Kotelezettségvallalasai
(@) A Kibocsato kotelezettségvallalasai

(i) A Kibocsato nem teljesithet Részvényesi Kifizetést, ha a Kotvények HitelminGsitd altali
mindsitése B+ vagy azzal egyenértékl minGsitésnél alacsonyabb és ez nem kerllt orvoslasra
(vagyis, ameddig a Kibocsaté nem kap legaldabb B+ vagy azzal egyenérték(i vagy magasabb

mindsitést a Hitelmindsitétél) (“"Mindsités Kotelezettségvallalas”).

(ii) A Kibocsaté nem teljesithet Részvényesi Kifizetést, ha a legutdbbi pénzligyi beszamolok
alapjan nem teljesul az alabbi feltétel:

Teljes Netté6 Kotvények és Egyéb Eladésodottsag / Konszolidalt Sajat Toke < 1
(“Kotvényaddssag/Sajat Toke Kotelezettségvallalas”), ahol

Definiciok
Teljes Nett6 Kotvények és Egyéb Eladésodottasg: Teljes Kibocsatdi Kotvények és Egyéb

Eladdsodottsag, csokkentve a Készpénz és Pénzeszk6zOk 0sszegével,

Teljes Kibocsat6i Kotvények és Egyéb Eladosodottsag: (a) barmely Kibocsato Entitas altal
kibocsatott kdtvények, (a Futureal Csoport tagjanak nem mindsilé) harmadik felek felé kintlévd,
a Kotvényeknek nem alarendelt teljes 6sszege, és (b) a Kibocsaté Entitasok (a Futureal Csoport
tagjanak nem min6sild) harmadik felek felé kintlévd, a Kotvényeknek nem alarendelt kélcsonei

és hitelei.

Kibocsaté Entitasok: (i) a Kibocsatd, (ii) a Garantdr és (iii) barmely mas a Futureal Csoportba
tartozo jogi személy amely a Garant6r vagy a Kibocsatd altal (garancidval, kezességgel, vagy
mas felelésségvallalasi megallapodassal) garantalt kotvényeket bocsat ki (az ilyen garancia
hatalyossaganak id6tartama alatt),

Konszolidalt Sajat Toke: a teljes sajat tOke 6sszege ahogyan az a Garantér konszolidalt

mérlegében kimutatasra keriil, és



Készpénz és Pénzeszkozok: a Készpénz és Pénzeszk6zOk ahogyan az a Garantor konszolidalt
mérlegében kimutatasra kerll (az egyértelmliség érdekében, a korlatozott felhasznalasu

készpénzt leszamitva).

(iii) A Kibocsaté nem teljesithet Részvényesi Kifizetést, ha a legutobbi pénziigyi beszamold
napjat kovetlen teljesitett 6sszes Részvényesi Kifizetés kumulalt 6sszege meghaladna azt a
maximum Osszeget, amely oly médon keriilhetne kifizetésre a legutdbbi pénzigyi
beszamold napjan, hogy a Kotvényadossag/Sajat Toke Kotelezettségvallalas jelen
bekezdés fenti (ii) pontja szerinti hatarérték ne keriiljon atlépésre a legutdbbi pénzigyi

beszamoldban foglaltakat és a tervezett kifizetés mértékét alapul véve.

Jelen korlatozas a legutdbbi pénziigyi beszamold kozzétételének napjatdl a kovetkezd pénziigyi
beszamolo kdzzétételének napjaig (amely napon a jelen korlatozas szerinti mérték ismételten

kiszamolandd) alkalmazando.

A KoOtvényaddssag/Sajat Toke Kotelezettségvallalast a Garant6r legutolsd konszolidalt auditalt

pénzigyi beszamoldja alapjan kell szamitani.

A fenti kotelezettségvallalas kiszamitasa és kozzététele a Garantér és a Kibocsatd pénzigyi

beszamoldinak integrans része.
Jelen 11.(a) Kotvényfeltétel céljara az alabbi tovabbi definicidk alkalmazanddk:

Futureal Csoport jelenti egylittesen a Kibocsatét, a Garantort, és a Leanyvallalatokat.

.....

megtestesité lizletrész(eke)t tulajdonolja, vagy képes és/vagy jogosult a Garantér Ugyeinek,
eszkozeinek, menedzsmentjének és/vagy szabalyzatainak a befolyasolasara, és/vagy a Garantor
vezetd tisztségviselbinek meghatarozasara, akar szavazati jogokat megtestesité Uzletrészen,
szavazati jog birtoklasa révén, szerzddés alapjan, 6sszehangolt magatartast megvaldsité gyakorlat,

akar mas egyéb maddon. Befolyasold Tag jelenleg Futd Gabor és Futd Péter.

Kapcsolt Fél jelent barmely tarsasagot, amelyben a Befolydsold Tag kozvetlenll vagy kodzvetve

50%-ot meghaladd mérték(i részesedéssel vagy szavazati jogokkal rendelkezik.

Leanyvallalatok jelenti a Garant6r (kdzvetlen vagy kozvetett) irdnyitdsa alatt allé, vagy az IFRS
alapjan a Garant6r konszolidalt beszamoldjaban a konszolidalasba bevonandd tarsasagokat és az
FMPCV-t.

Tagi Kifizetés jelent

(i) barmilyen a Garant6r tagja(i) részére, illetve javara teljesitett osztalék vagy osztalékelbleg

fizetését, részvény visszavasarlast, toke leszallitast vagy hasonloé tranzakciot; és/vagy

(i) kolcsdn nyljtasa vagy kolcsonok visszafizetése (beleértve a tokét és a kamatot is) a Garatnér
tagja(i), vagy a Befolyasolé Tagok vagy azok olyan Kapcsolt Felei részére, amelyek nem

részei a Futureal Csoportnak,
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azzal, hogy minden esetben kivételt képeznek a Részesedési Terv szerinti kifizetések.

A Részesedési Terv jelenti a rendes lizletmenet keretében a Futureal Csoport vagy a Kapcsolt Felek
munkavallaléi, munkatarsai, és hosszu tavon egylittm(ikédd tandcsadoi (vagy ezek kapcsolt felei)
részére vagy javara (kozvetlenul vagy koOzvetett modon mas entitdsokon keresztll) nyujtott
juttatasokat, osztalékot, nyereségrészesedést, opcidkat és részesedési programokat feltéve, hogy
munkavallalok, munkatarsak, vagy a hosszutavon egyittm(ikod6 tanacsddk nem Befolyasold Tagok

vagy azoknak a Polgari Térvénykonyv 8:1.§ (1) bek. 1. pontja szerinti kézeli hozzatartozoi.

Orvoslas

(a) Orvoslas médja

A Kibocsato jogosult orvosolni
(i) barmely fizetési késedelmet a lejart Osszeg Kotvénytulajdonosok részére torténd
medfizetésével; és

(ii) a 11. Kotvényfeltétel (a) pontjaban foglaltak megsértését Tagi Kifizetések esetén a Kibocsatd
részére olyan mértékben, amilyen 0Osszegben a Tagi Kifizetés nem felelt meg a 11.

Kotvényfeltétel (Kibocsato kételezettségvallalasai) (a) pontjanak.

(b) Orvoslasi idészak

A Kibocsato jogosult orvosolni

(A) barmely fizetési késedelmet a késedelembeesés napjan kezd6do és az azt kdveté harmincadik

(30.) napon végzddo idészakon beliil, és

(B) barmely a 3. Kotvényfeltételben (A Kétvények Statusza és Sorrendisége) vagy a 11.
Kotvényfeltétel (a) pontjaban foglalt vallaldas megszegését azon idészakon belil, amely a
Kétvényesi Gylilésnek az Ugyrend 7. Pontja (b)(ii) alpontja értelmében hozott hatarozatanak
napjan kezddodik és ezen hatarozatot hozo Kétvényesi Gylilés napjatdl szamitott kilencvenedik

(90.) napon végzddik,
(az “Orvoslasi Id6szak”).
Tézsdei bevezetés

A Kotvények a Budapesti Ertéktézsde altal izemeltetett Xbond multilateralis kereskedési helyszinre
kerllnek bevezetésre a Kibocsatas Napjat kovetd 90 (kilencven) napon beliil. A Kibocsaté sajat
kizarélagos belatasi szerint hatdrozhat a Kotvények barmely mas szabalyozott piacra vagy
multilateralis kereskedési rendszerre térténé bevezetésérdl, feltéve, hogy a Kotvények kereskedése

azok lejartaig az XBond multilateralis kereskedési helyszinen fennmarad.
Garancia

A Futureal Holding B.V. (székhely: Prins Hendriklaan 26, 1075BD Amsterdam., Hollandia;

nyilvantartasi szam: 75024012) altal kibocsatott anyavallalati garancia, amelyet a jelen Informaciods
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Memorandum 8. Melléklete tartalmaz. A Garancia els6 lehivasra, feltétel nélkil teljesitend6 vallalati
garancia, amelyet a Garant6r bocsatott ki Magyarorszag 2013. évi V. torvényének 6:431 §-val
dsszahngban a jelen Informaciés Osszedllitdshoz csatolt 8. Melléklet szerinti Garancia feltételeivel.
Amennyiben a Garantdr értesitési cime - ahogyan az a jelen Informaciés Osszedllitds 8.
Mellékletében (Anyavallalati Garancia) meghatarozasra kerilt - megvaltozna, a Kibocsatd koteles a
Kotvényeseket a Garant6r megvaltozott értesitési cimérdl a valtozast kévetd tiz (10) napon belll

értesiteni a lenti 4.18 (Ertesitések) bekezdésben foglaltak szerint.
A Koétvények Kibocsatasanak Célja

A Kotvények kibocsatasabol szarmazd nettd bevétel a Kibocsatd altal ingatlanfejlesztésekbe és
ingatlanprojektbe tortén6 befektetések finanszirozdsdra vagy refinanszirozadsara, akviziciok
(ingatlanok koézvetlen vagy kozvetett mddon, egy tarsasdg akvizicidjan keresztll, torténd
megvasarlasa, vallalatok felvasarlasa, ideértve eszk6z-, befektetés-, és fejlesztési- vagy egyéb -
kezel6 és menedzsment vallalatok felvasarlasat, immaterialis javak megvasarlasat, stb.), forgotoke
finanszirozdsanak vagy refinanszirozasanak céljara valamint kintlévé kolcsonok (ideértve, de nem
kizarélagosan szenior hiteleket és a tulajdonosi kdlcsonoket) esetleges refinanszirozasara hasznalja
fel. A Kotvények kibocsatasabdl szarmazd bevétel felhaszndldsa a Kibocsaté Zold Kotvény
Keretrendszerének (elérhetd a(z) https://www.futurealgroup.com/en/futureal-
holding#bonds/green-finance-framework weboldalon) megfelel6en torténik a Nemzetkozi Tokepiaci
Szovetség altal kozzétett Zold Kotvény Iranyelvekkel Gsszhangban. A Kibocsatd Zoéld Kotvény
Keretrendszerére vonatkozod fliggetlen masodfél véleményt (ahogyan az a Nemzetkozi Tokepiaci
Szovetség altal kozzétett zZold Kotvény Iranyelvekben meghatarozasra kerlilt) a Sustainalytics
(székhely: MoselStraBe 4, 60329 Frankfurt am Main, Germany) 2021. februdr 4. napjan bocsatotta
ki.

Fizeté Ugynék

A Kétvények tekintetében a Kibocsatd és a Fizeté Ugyndk (a “Fizetd Ugynok”), jelenleg a Raiffeisen
Bank Zartkorlen M(ikod6é Részvénytarsasag (székhely: 1133 Budapest Vaci ut 116-118.;
cégjegyzékszam: Cg.01-10-041042; addészam: 10198014-4-44) mint fizetd Ggynodk kozott létrejott
fizetd banki szerz6dés (amely szerzddés id6rél idére modositasra és/vagy kiegészitésre és/vagy
felvaltasra keriil; a “Fizeté Ugynoki Szerzédés”) jott létre. A Fizet6 Ugynoki Szerz6dés alapjan a
Fizet6 Ugyndk véllalja, hogy a Fizetd6 Ugyndki Szerzédésben foglalt téke- és kamatfizetési

szolgaltatasokat teljesiti.

A Fizet6 Ugynoki Szerz8dés a Kibocsatd székhelyén ingyenesen nyomtatot formaban megtekinthetd
barmely munkanapon, a Kibocsaté normal lizleti 6raiban barmely olyan Kotvénytulajdonos szamara,
aki tulajdonosi jogat a betekintés napjaval megegyez6 fordulonappal kiallitott Tulajdonosi Igazoléssal

igazolja.

A Kibocsaté jogosult mddositani vagy megsziintetni a Fizeté6 Ugyndk megbizasat és/vagy tovabbi

vagy mas Fizetd Ugynokdt megbizni feltéve, hogy a Kétvényekhez kapcsolédéan Magyarorszagon
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egy fizet6 Ggynok folyamatosan megbizasra kerdl.

A Fizeté Ugynéki Szerz8dés alapjan eljarva, a Fizeté Ugynék kizardlag a Kibocsatd megbizottjaként
jar el és nem vallal semmiféle kotelezettséget, vagy lgynoki, illetve bizomanyosi szolgaltatast a

Kotvénytulajdonosok felé, illetve javara.

Arjegyzés

A Kotvények vonatkozéasaban a Kibocsatd és az Arjegyzd (az “Arjegyz6”), jelenleg a Raiffeisen Bank
Zartkorlden Mkodo Részvénytarsasag (székhely: 1133 Budapest Vaci Gt 116-118.; cégjegyzékszam:
Cg.01-10-041042; addszam: 10198014-4-44) kozott arjegyzoi szerz6dés (amely szerzodés idordl
idére modositasra, és/vagy kiegészitve és/vagy felvaltasra kerill, az “Arjegyz6i Szerzédés”) keriilt

megkotésre.

A Kibocsaténak joga van mddositani vagy megsziintetni az Arjegyzé megbizésat és/vagy tovabbi
vagy mas Arjegyz6t megbizni feltéve, hogy a Ké&tvényekhez kapcsolédéan Magyarorszégon

folyamatosan lesz egy arjegyzo.
Az Arjegyz6 jogosult az Arjegyz6i Szerzédést rendes vagy rendkiviili felmondéssal felmondani.
Ertesitések

A Kotvényekkel kapcsolatos valamennyi értesités akkor tekintheté hatalyosan kozoltnek és
kézbesitettnek, ha azok kozzétételre kerultek a Kibocsaté honlapjan
(https://www.futurealholding.com). Ez el6z6ket nem érintve, kizardlag a Kotvények XBond
multilaterdlis kereskedési helyszinen torténé regisztraldsanak napjaig a Kibocsaté minden ésszer(i
intézkedést megtesz annak érdekében, hogy a mindenkori Kotvénytulajdonosokat e-mail Utjan is
értesitse minden, a Kibocsaté honlapjan kozzétett a Kotvényekkel kapcsolatos fizetésre vagy annak
elmulasztasara vagy az ezekhez kdzvetlenil kapcsolodo korlilményekre vonatkozo tajékoztatasrol. A
Kibocsatonak koteles biztositani, hogy az értesitések az alkalmazandd jogszabalyok szerint és az
illetékes felligyeleti hatésag altal el6irt mddon keriiljenek kozzétételre. Ezen értesitések az elsd
kozzétételik napjan kozzétettnek tekintenddk.

A Koétvénytulajdonosoktdl szarmazd értesitéseket vagy nyilatkozatokat cégszerlien alairva, irasban,
magyar és/vagy angol nyelven kell eszkdzdlni és - eltérd rendelkezés hianydban - a Kibocsatd
részére, ajanlott postai kiildemény vagy személyes kézbesités Gtjan, a Kibocsatd a székhelyére - a
Kibocsaténak jelen Kotvényfeltétellel 6sszhangban adott eltérd értesitése hidnyaban - a 1082
Budapest, Futé utca 47-53. VII. em. cimre klldend6, amely értesitéshez vagy nyilatkozathoz
csatoldsra keriilt a KELER vagy a vonatkozd Ertékpapir-szamlavezetd altal kidllitott tulajdonosi
igazolas, amely igazolas legalabb a Kotvénytulajdonos tulajdonosi jogcimet igazolja (a , Tulajdonosi
Igazolas”).

Valamennyi szabdlyozott informéacié kozzétételre keriil a Kibocsaté honlapjan, a BET honlapjan
(https://www.bet.hu/) és az MNB honlapjan (https://kozzetetelek.mnb.hu/). Valamennyi

szabalyozott informacié (ha van ilyen) az alkalmazandd jogszabalyok és a Budapesti Ertéktézsde ltal
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meghatarozott szabalyok rendelkezései szerint kerlilnek kdzzétételre a Kibocsato altal.
Iranyadé Jog és Illetékesség
(@) Irdnyadé jog

A Kotvényekre és az azokkal kapcsolatos barmely kérdésre, valamint azok értelmezésére, a magyar

jog az iranyado.
(b) Illetékesség

A Kibocsatoval szemben a Kotvényekbdl ereddé barmely kovetelés esetén a hataskorrel és

illetékességgel rendelkez6 magyar rendes birdsag jar el.
Nyelv

A jelen Kotvényfeltételek eredeti és irdnyadd nyelve az angol. A Kotvényfeltételek magyar nyelv(
forditdsa a KELER-nél letétbe helyezésre kerilt annak szabalyzataival Gsszahngban. A
Kotvényfeltételek angol nyelvl verzidja bir jogi kotéerGvel, és az angol és a magyar nyelvi verzidk

k6zOtti eltérés esetén, az angol nyelvi verzid az iranyado.
Kotvényesi Gylilés és a Kotvényfeltételek Médositasa

A Kotvényesi Gyllés a Kibocsaté altal a Kotvények forgalomba hozataldval kapcsolatban 2020. julius
16. napjan kiadott Informaciés Memorandum 2. Szamu Mellékletében (Kétvényesi Gylilésre
vonatkozé rendelkezések) foglalt rendelkezések szerint keril Osszehivasra és megtartasra

(,Ugyrend”). A Kétvényesi Gy(ilés - tobbek kdzétt — a kdvetkezbk céljabdl hivhatd dssze:

(a) Kotvényfeltételek médositasa (ha és amennyiben azt az alkalmazandd jogszabalyok lehetvé

teszik); vagy
(b) egy Felmondasi Eseménnyel kapcsolatban teendé intézkedések.

A Kotvényfeltételek mddositasa a KELER-nél letétbe helyezett Okirat kicserélését eredményezheti,

tovabba az alkalmazandd jog altal elGirt kovetelmények teljesitésétol fligghet.

Jelen 21. Kétvényfeltétel az Ugyrenddel ésszhangban értelmezends.
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ANNEX 2
PROVISIONS ON MEETINGS OF BONDHOLDERS

The present terms and conditions shall be applicable for each Bondholders’ Meetings convened in

connection with the Bonds (the “"By-Laws”).

Capitalised terms and expressions not defined in this By-Laws shall have the meanings attributed to

them in the Information Memorandum or in the Conditions.

Convening of the Bondholders’ Meeting

(@)

(b)

(©)

(d)

(e)

The Issuer may at any time convene a Bondholders’ Meeting. A Bondholders’ Meeting shall be
convened by the Issuer upon the request of Bondholder(s) holding at least the smaller of:
Bonds with the aggregate Face Value of HUF 500,000,000 or 2 % of the number of Bonds
outstanding (whichever is smaller and in any case other than any Bond being subject to
redemption). Request to convene a Bondholders’ Meeting to the Issuer shall be submitted in
accordance with Condition 17 (Notices) along with a justification and a proposed agenda. The
Issuer shall convene the Bondholders’ Meeting for a day falling no later than 30 days from the
receipt by the Issuer of the request fulfilling the aforementioned requirements. The
Bondholders’ Meeting is convened by way of an announcement published through the website
of the Issuer (https://www.futurealgroup.com/en) at least 20 Business Days prior to the
planned date of the meeting, and indicating the date, time, place and agenda of the
Bondholders’ Meeting. The announcement may also include other information necessary for

the Bondholders to decide whether to participate in the Bondholders’ Meeting.

The Bondholders’ Meeting shall be held in Budapest. The precise venue for the Bondholders’
Meeting shall be defined by the Issuer in the announcement on the convening of the
Bondholders’ Meeting. The Bondholders’ Meeting shall not start earlier than 11:00 a.m.

(Budapest time).

The right to participate in the Bondholders’ Meeting (including any adjourned Bondholders’
Meeting) shall vest with the Bondholder who, at the drawing up of the attendance list of the
Bondholders’ Meeting (as set out in Condition 4(c) below), has submitted an Ownership
Certificate with a record date no earlier than two (2) Business Days prior to the date of the

relevant Bondholders’ Meeting.

The list of Bondholders that are entitled to participate in a given Bondholders’ Meeting (the
“List of Bondholders”) shall be published by the Issuer at its website at least 3 Business
Days prior the commencement of the Bondholders’ Meeting. The List of Bondholders shall
contain the Bondholder’'s name and registered office as well as the nhumber of Bonds held by

such Bondholder and the number of votes to which it is entitled.

A Bondholder may review the List of Bondholders and may request a copy of the List of the
Bondholders or request that the List of Bondholders be sent free of charge by e-mail to such
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Bondholder’s e-mail address. Each Bondholder is entitled to request copies of documents
regarding any matter on the agenda of that Bondholders’ Meeting. Such copies should be
provided to the Bondholder within 2 Business Days from the receipt by the Issuer of the

Bondholder’s request thereon.

(f) A person representing a Bondholder at the Bondholders’ Meeting shall evidence its right of
representation by providing the underlying documents in form qualifying at least private deed
with full probative force (in Hungarian: “teljes bizonyité erejli maganokirat”) in original or

certified copy.

(9) A Bondholder can be represented at a Bondholders’ Meeting by a proxy, subject to paragraph
(f) above and based on an authorisation incorporated into a document with full probative
force. Any Bondholder may act as proxy for another Bondholder. A member of the Issuer’s
corporate bodies, an employee of the Issuer shall not be entitled to act as a proxy for the
Bondholder.

(h) A Bondholder’s right to participate in the Bondholders’ Meeting include in particular the right

to:
(M participate in voting, and
(i) take floor.

() The Issuer shall bear reasonable, justified and documented costs and expenses associated
with convening and holding the Bondholders’ Meeting, except for the costs and expenses
associated with the participation of a given Bondholder, or such Bondholder’s representative,

proxy or advisor at the Bondholders’ Meeting.
Attendance
The following may attend and speak at a Bondholders’ Meeting:
(a) Bondholders or their representatives;
(b) the chairman;
(c) any member of the managing directors of the Issuer;
(d) any representative and financial, legal and other professional advisor of the Issuer; and
(e) any other person approved in writing by the Issuer in advance.
No one else may attend or speak at a Bondholders’ Meeting.
Chairman

(a) The chairman of a Bondholders’ Meeting shall be such person as the Issuer may nominate in
writing, either prior to or at the Bondholders’ Meeting, but if no such nomination is made or if

the person nominated is not present within 15 minutes after the time fixed for the

144



(b)

Bondholders’ Meeting the simple majority of the Bondholders present shall choose one of the
attendees to be chairman, failing which the Issuer may appoint a chairman. The chairman of
an adjourned meeting shall not be the same person as the chairman of the original meeting.

The duties of the chairman of the Bondholders’ Meeting include the following:

(D checking and signing the attendance list and verifying that the attendance list is drafted

correctly as well as verifying that the quorum requirement is fulfilled;
(ii)  ensuring the efficient and appropriate course of discussions;
(iii)  giving the floor and ensuring that the discussions are to the point;
(iv) adjourning the discussions;
(v) managing voting and ensuring it proceeds correctly;
(vi) ensuring that all the items on the agenda are considered;
(vii) counting the votes cast (or supervising the counting of votes);

(viii) providing the Issuer with the original of the meeting minutes and all relating documents
in accordance with Clause 8(g) below; and

(ix) issuing relevant orders and instructions for the purpose of performing the above

indicated duties.

Holding a Bondholders’ Meeting

(a)

(b)

()

(d)

(e)
()

A Bondholders’ Meeting shall be opened by a member of the managing directors of the Issuer

or a duly authorized representative of the Issuer.

Once the Bondholders’ Meeting is opened, the chairman of the Bondholders’ Meeting shall be

appointed in accordance with Clause 3(a) above.

An attendance list is drawn up immediately upon electing the chairman. The attendance list
shall include: (i) identification details of the Bondholder, (ii) the information regarding the
number of the Bonds held by the given Bondholder, (iii) the aggregate Face Value of the Bonds
held by a Bondholder being present, (iv) the nhumber of votes to which the given Bondholder
is entitled and (v) type of representative (personal or by way of representative). If a
Bondholder is represented by a proxy or other representative, the attendance list shall

additionally include its role and identification data of such proxy or representative.

The attendance list shall be signed by the chairman and each Bondholder being present at the

Bondholders’ Meeting.
The attendance list shall be available for review during the Bondholders’ Meeting.

Subject to Clause 5 (Quorum and Adjournment), once the agenda of the Bondholders’ Meeting

is presented, the chairman shall open the discussion by giving the floor to the participant in
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(9)

(h)

the sequence in which they submitted their request. The participants may take floor only with
regard to the matters included on the agenda which are the subject of the discussion at a
given moment in time. Sequence of the agenda items may be amended by the chairman
subject to the consent of the participants of the Bondholders’ Meeting. The representatives of

the Issuer may take the floor out of turn.

Each participant in a Bondholders’ Meeting shall be entitled to submit questions regarding the

matters included on the agenda.

A Bondholder shall have the right to request that certified copies of resolutions be released to

such Bondholder by the Issuer at the Bondholder’s expense.

Quorum and Adjournment

(@)

(b)

(©)

(d)

A Bondholders’ Meeting is valid if attended by Bondholders representing at least 20 % of the
number of Bonds outstanding (other than any Bond being subject to redemption) (quorum).
A managing director of the Issuer is obliged to submit at the Bondholders’ Meeting a written
declaration regarding the number of Bonds outstanding (excluding any Bond being subject to
redemption) which shall be read out at the Bondholders’ Meeting by the chairman and then

enclosed to the minutes of the Bondholders’ Meeting.

No business (except choosing and appointing a chairman) shall be transacted at a
Bondholders’ Meeting unless a quorum is present at the commencement of business. If a
qguorum is not present within 15 minutes from the time initially fixed for the Bondholders’
Meeting, it shall, if convened on the requisition of Bondholders, be dissolved. In any other
case it shall be adjourned until such date, not less than 15 Business Days nor more than 42
days later, and time and place as the chairman may decide. If a quorum is not present within
15 minutes from the time fixed for a Bondholders’ Meeting so adjourned, the Bondholders’
Meeting shall be dissolved. For the avoidance of doubt, following its dissolution, that
Bondholders’ Meeting cannot be adjourned or postponed further, and the respective parties

would need to initiate the convention of a new Bondholders’ Meeting.

The chairman may, with the consent of (and shall if directed by) a Bondholders’ Meeting,
adjourn the Bondholders’ Meeting from time to time and from place to place. Only business
which could have been transacted at the original Bondholders’ Meeting may be transacted at

a Bondholders’ Meeting adjourned in accordance with this Clause 5.

At least 10 days’ notice of a Bondholders’ Meeting adjourned due to the quorum not being
present shall be given in the same manner as for an original Bondholders’ Meeting and that
notice shall state the quorum required at the adjourned Bondholders’ Meeting. Subject the
foregoing, it shall not be necessary to give any other notice of an adjourned Bondholders’

Meeting.

Voting
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(a)

(b)

(©)

(d)

(e)

(")

Each question submitted to a Bondholders’ Meeting shall be decided by a show of hands, unless
a ballot is (before, or on the declaration of the result of, the show of hands) demanded by the
chairman, the Issuer or one or more Bondholders representing at least the smaller of: Bonds
with the aggregate Face Value of HUF 500,000,000 or 2 % of the number of Bonds outstanding

(whichever is smaller and in any case other than any Bond being subject to redemption).

Unless a ballot is demanded, a declaration by the chairman that a resolution has or has not
been passed shall be conclusive evidence of the fact without proof of the number or proportion

of the votes cast in favour of or against it.

If a ballot is demanded, it shall be taken in such manner and (subject as provided below)
either at once or after such adjournment as the chairman directs. The result of the ballot shall
be deemed to be the resolution of the meeting at which it was demanded as at the date it was
taken. A demand for a ballot shall not prevent the meeting continuing for the transaction of

business other than the question on which it has been demanded.

A ballot demanded on the election of a chairman or on a question of adjournment shall be

taken at once.

On a show of hands or a ballot, each Bond entitles a Bondholder to one vote at the Bondholders’
Meeting including the adjourned Bondholders’ Meeting. Without prejudice to the obligations of
proxies, a person entitled to more than one vote need not use them all or cast them all in the

same way.

In case of equality of votes the chairman shall both on a show of hands and on a ballot have

a casting vote in addition to any other votes which it may have.

Adopting Resolutions

(a)
(b)

The Bondholders’ Meeting adopts resolution only on matters included in the agenda.
A resolution of the Bondholders’ Meeting

O] (subject to and to the extent permitted under applicable law) on the amendment of the
Conditions shall be adopted by the supporting votes of the Bondholders holding 85 %
of the number of Bonds outstanding (other than any Bond being subject to redemption)
and subject to the proposal and consent of the Issuer given in the form of a declaration
which shall also be published on the Issuer’s website. The declaration on the amendment
of the Conditions (consent or rejection) shall be published within three (3) Business
Days following the Bondholders’ Meeting. In the case of failure to publish such
declaration, the amendment of the Conditions shall be deemed to be rejected by the

Issuer;

(i) on giving notice to the Issuer to remedy, in accordance with Condition 12 (Remedy),
any default under Condition 3 (Status and Ranking of the Bonds) or Condition 11(a)
may be passed with the supporting votes of the Bondholders holding 20 % of the number
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(©)

(d)

(e)

of Bonds outstanding (other than any Bond being subject to redemption); and

(iii) on any matter (other than those set out in paragraphs (i)-(ii) above) may be passed
with the supporting vote of the simple majority of Bondholders being present at the

Bondholders’ Meeting.

For the purpose of passing a resolution under Clause 7(b)(ii), any request for convening a
Bondholders’ Meeting can be submitted by the Bondholders (holding Bonds at least in the
amount set out in Clause 1.(a) above) to the Issuer only within forty-five (45) days calculated

from

(i) the date of publication of the relevant financial statements of the Issuer, in the case of

breach of undertaking under Condition 11(a); and

(ii)  the date when the Bondholder becomes aware of the breach, in the case of breach of

undertaking under Condition 3 (Status and Ranking of the Bonds).

At such Bondholders’ Meeting the Issuer shall disclose and present to the Bondholders the
documents necessary for the objective establishment of the occurrence of a breach or the

absence thereof.

The Bondholders’ Meeting may pass a resolution (other than any resolution on the amendment
of the Conditions) in spite of not being formally convened if all Bondholder is present or is
represented at the Bondholders’ Meeting and if no objections have been raised by those
present at the Bondholders’ Meeting against the holding of the Bondholders’ Meeting or any

specific items proposed for the agenda.

A resolution passed by a correctly convened and held Bondholders’ Meeting shall be binding
upon all the Bondholders, including those who did not attend the Bondholders’ Meeting or

voted against such resolution.

Minutes

(@)
(b)

(c)

(d)

Minutes shall be made of all resolutions and proceedings at each Bondholders’ Meeting.

Minutes of the Bondholders’ Meeting are signed by the chairman and the person taking the

minutes.

Until the contrary is proved every Bondholders’ Meeting for which minutes have been so made
and signed shall be deemed to have been duly convened and held and all resolutions passed

or proceedings transacted at it to have been duly passed and transacted.

The minutes shall contain - at least - (i) a confirmation on the correctness of the convening
the Bondholders’ Meeting, (ii) confirmation on the capacity of the Bondholders’ Meeting to
adopt resolutions, (ii) an indication of the resolutions considered by the Bondholders’ Meeting,
including indication of their content; (iii) for each resolution the total number of valid votes,

the percentage share of the Bonds from which valid votes were cast in the number of Bonds

148



10.

(e)

(f)

(9)

outstanding (other than any Bond being subject to redemption), the number of votes “for”,
“against” and “abstaining”, the decision of the Bondholders’ Meeting formulated as a result of
the vote, and the objections that were raised. The attendance list which contains the
signatures of the participants of the Bondholders’ Meeting is attached to the minutes of the

Bondholders’ Meeting.

The minutes must be published on the website of the Issuer within fifteen (15) days after they

have been signed.

The originals or excerpts of the minutes shall be stored in the minute book maintained by the
Issuer. The confirmations of proper convening of the Bondholders’ Meeting and the proxies
granted by Bondholders are added to the minute book. The chairman of the Bondholders’
Meeting shall, at the latest within one (1) Business Day following the date of the Bondholders’
Meeting, provide the Issuer with the original of each minutes together with each of its
annexes, attachments and any other document that are required to be stored by the Issuer
pursuant to this By-Laws.

The Issuer shall be entitled to record any Bondholders’ Meeting provided that the Bondholders
present at such Bondholders’ Meeting is notified of the fact and method of recording. For the
avoidance of doubt, recording shall not be subject to the approval of any Bondholder being

present.

Holding the Bondholders’ Meeting through electronic means

(a)

(b)

(©

The Issuer at its sole discretion may decide that or if so requested by the Bondholders in their
request referred to in Section 1(a) (Convening of the Bondholders’ Meeting) of this By-Laws,
the Bondholders’ Meeting can be convened to be held by the use of electronic communication
device(s). In such case the Issuer shall indicate the details for the applicable electronic
communication device(s) and channel in the announcement referred to in Section 1(a)

(Convening of the Bondholders’ Meeting) of this By-Laws.

In case the Bondholders’ Meeting is held by the use of electronic communication device(s),

provisions of this By-Laws shall apply respectively.

The Bondholders’ Meeting that held by the use of electronic communication device(s) shall be
recorded by the Chairman and shall be stored on the Issuers servers for, at least, five years.
The minutes of the Bondholders’ Meeting shall be drawn up in accordance with Section 8
(Minutes) of this By-Laws.

Bondholders’ Meeting’s decision making in writing without convening the Bondholders’

Meeting

(a)

The Bondholders’ Meeting can make decisions in writing by voting on proposed draft
resolution(s) without convening the Bondholders’ Meeting in case the Issuer so proposes or if
so requested by the Bondholders in their request referred to in Section 1(a) (Convening of
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(b)

(©)

(d)

(e)

(f)

(9)

(h)

()

the Bondholders’ Meeting) of this By-Laws. In such case the Issuer shall indicate the proposed
draft resolution(s), the appointed Chairman (who will manage the Bondholders’ Meeting’s
decision making in writing), as well as the deadline for submitting the votes in the
announcement referred to in Section 1(a) (Convening of the Bondholders’ Meeting) of this By-

Laws.

In case the Bondholders’ Meeting is proposed to make a decision without convening the
Bondholders’ Meeting, the provisions of this By-Laws shall apply in a manner and to the extent
those can reasonably be applicable in accradonce with the rules laid down in this Section and

if not set forth otherwise herein.

The Bondholders shall submit their votes on the proposed draft resolution(s) within the
deadline set by the Issuer, which deadline shall, at least, be eight (8) Business Days following
the date of the Issuer’s announcement referred to in Section 1(a) (Convening of the

Bondholders’ Meeting) of this By-Laws.

The decision (adoption or rejection) on the proposed draft resolution(s) shall be deemed to
be made if the Chairman receives the number of votes which would have been required for

the quorum of the Bondholder's Meeting.

A vote is valid in case it unequivocally specifies the name, address/registered seat, name of
representative of the Bondholder, the proposed draft resolution(s) the Bondholders vote on,
the number of the proposed draft resolution(s), and the vote on the proposed draft

resolution(s).

The Bondholders may send their votes in writing via post or courier, or via e-mail and signed
by the use of qualified electronic signature (“mindsitett elektronikus aldirds”) or advanced
electronic signature (“mindsitett tanusitvanyon alapulé fokozott biztonsagu elektronikus
alairas").

The Chairman declares and announces the results of the voting within three (3) days following

the deadline of the voting.

In case the Bondholders adopt the proposed draft resolution(s), the Issuer will publish a
related declaration on its website within three (3) Business Days following the date of the

deadline of the voting.

The date of the Bondholders’ resolution(s) will be the date of deadline of the voting or if it

happens earlier, when the Cairman receives all votes from all Bondholders.
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ANNEX 3
DETAILS OF THE SUBSIDIARIES

Project data presented below may change any time and Issuer may sell any or multiple projects or

project vehicles during the course of day-to-day business.

Name of the company:

Futureal Management Szolgaltato

Korlatolt Felelosségii Tarsasag

Short name:

Futureal Management Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

27 May 2003

Company registration number:

01-09-714767

Duration of operation of the Indefinite
company:
Legal form: Limited liability company

Legislation under which the

company operates:

Hungarian

Registered capital:

HUF 153,000,000

The date of the deed of

foundation:

9 December 2020

Main business activity:

7022 '08 Business and other management

consultancy activities

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Issuer, 100%

Name of the company:

Futureal New Times Ingatlanfejleszt& Korlatolt

FelelGsségli Tarsasag

Short name:

Futureal New Times Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary
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Date of incorporation:

21 May 2015

Company registration number:

01-09-206006

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 8,380

The date of the deed of foundation:

9 December 2019

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Project:

Budapest One Office Building Satellite Parking House

Members/shareholders/% holding:

Issuer, 100%

Name of the company:

Futureal Belvdros Ingatlanfejleszt& Korlatolt

Felel8sségli Tarsasag

Short name:

Futureal Belvaros Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

5 January 2015

Company registration number:

01-09-199470

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 8,660

The date of the deed of foundation:

9 December 2019

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year
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The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Issuer, 100%

Name of the company:

Finext Vagyonkezel& Nyilvdnosan M(ikod&

Részvénytérsasig

Short name:

Finext Nyrt.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

22 July 2009

Company registration number:

01-10-046425

Duration of operation of the company:

Indefinite

Legal form:

Public Limited Company

Legislation under which the company

operates:

Hungarian

Registered capital:

EUR 25,200,000

The date of the deed of foundation:

26 November 2020

Main business activity:

6420 '08 Asset management (holding)

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Issuer: 73.9%, free float: 26.1%

Name of the company:

Corvin 5 Projekt Ingatlanfejleszté Korlatolt

FelelGsségli Tarsasag

Short name:

Corvin 5 Projekt Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

15 September 2016

Company registration number:

01-09-286746

Duration of operation of the company:

Indefinite
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Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 10,000

The date of the deed of foundation:

9 December 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Futureal New Ages Ingatlanfejleszt& Korlatolt

Felel8sségli Tarsasag

Short name:

Futureal New Ages Kft.

Registered seat:

1082 Budapest, Futd utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

7 May 2015

Company registration number:

01-09-206007

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 11,180

The date of the deed of foundation:

27 November 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Portfolio Real Estate Hungary Ingatlanfejlesztési
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Korlatolt FelelGsségl Tarsaséag

Short name:

Portfolio Real Estate Hungary Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

15 December 2015

Company registration number:

01-09-864380

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 11,000

The date of the deed of foundation: 27November 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Futureal Béta Ingatlanforgalmazé Korlatolt

FelelGsségli Tarsasag

Short name:

Futureal Béta Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

17 April 2007

Company registration number:

01-09-881328

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 11,000
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The date of the deed of foundation:

27 November 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

BP1 Els8 Utem Ingatlanfejlesztd Zartkorden Miikdds

Részvénytérsasig

Short name:

BP1 Elsé Utem Zrt.

Registered seat:

1082 Budapest, Futd utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

22 September 2016

Company registration number:

0110141034

Duration of operation of the company:

Indefinite

Legal form:

private company limited by shares

Legislation under which the company

operates:

Hungarian

Registered capital:

30251490 EUR

The date of the deed of foundation:

3 December 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Project:

Budapest One Office Building 1%t phase

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Corvin 7 Irodahdz Projekt Ingatlanfejleszté Korlatolt

FelelGsségli Tarsasag

Short name:

Corvin 7 Irodahaz Projekt Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.
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Place of incorporation:

Hungary

Date of incorporation:

24 May 2018

Company registration number:

01-09-325027

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 30,910

The date of the deed of foundation:

9 December 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

BP1 Mésodik Utem Ingatlanfejleszté Zartkérien

Mkdds Részvénytarsasag

Short name:

BP1 Masodik Utem Zrt.

Registered seat:

1082 Budapest, Futd utca 47-53. VII. em.

Place of incorporation:

Hungary

Date of incorporation:

2 July 2020

Company registration number:

01-10-140884

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: Eur 18,000

The date of the deed of foundation:

10 June 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year
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cation of notices:

Tatar Tibor

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

BP1 Harmadik Utem Ingatlanfejleszts Zartkériien

M3kod6 Részvénytarsasag

Short name:

BP1 Harmadik Utem Zrt.

Registered seat:

1082 Budapest, Futé utca 47-53. VII. em.

Place of incorporation:

Hungary

Date of incorporation:

2 July 2020

Company registration number:

01-10-140883

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: Eur 18,000

The date of the deed of foundation:

10 June 2020

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Corvin Innovation Campus Ingatlanfejleszté

Zartkorden M(ikodé Részvénytarsasag

Short name:

Corvin Innovation Campus Zrt.

Registered seat:

1082 Budapest, Futé utca 47-53. VII. em.

Place of incorporation:

Hungary

Date of incorporation:

8 July 2020

Company registration number:

01-10-140886

Duration of operation of the company:

Indefinite
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Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: Eur 18,000

The date of the deed of foundation:

5 January 2021

Main business activity:

6810 '08 Buying and selling of own real estate

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Futureal Prime Construction Korlatolt Felel6sség(

Tarsasag

Short name:

Futureal Prime Construction Kft.

Registered seat:

1082 Budapest, Futd utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

2 September 2016

Company registration number:

01-09-286426

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Hungarian

operates:

Registered capital: EUR 10,000

The date of the deed of foundation:

9 December 2020

Main business activity:

4110'08 — Development of building projects

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

Futureal Development 7 Spotka z ograniczong
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odpowiedzialnoscig

Short name:

Futureal Development 7 Sp. z 0.0.

Registered seat:

Koszykowa 61B,00-667 Warsaw

Place of incorporation:

Poland

Date of incorporation:

April 12, 2019

Company registration number:

KRS 0000781803 REGON: 383100667, NIP:
7010919754

Duration of operation of the company:

Indefinite

Legal form: Limited liability company
Legislation under which the company Polish

operates:

Registered capital: 5,000 PLN

The date of the deed of foundation:

April 12, 2019

Main business activity:

Sale and purchase of own property

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

MSIG - judicial and economic monitor

Project

Antares Office Building Warsaw

Members/shareholders/% holding:

Finext Vagyonkezel6 Nyrt. 100%

Name of the company:

HelloParks Management Korlatolt Felel&sségi

Tarsasag

Short name:

HelloParks Management Kft.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

22 January 2021

Company registration number:

01-09-375286

Duration of operation of the company:

Indefinite

Legal form:

Limited liability company

Legislation under which the company

Hungarian
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operates:

Registered capital:

HUF 3,000,000

The date of the deed of foundation:

5 October 2020

Main business activity:

7022 '08 Business and other management

consultancy activities

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

HelloParks Hungary B.V 100%

Name of the company:

Futureal Real Estate Holding Limited

Short name:

n/a.

Registered seat:

Kyriakou Matsi 16, Eagle House, 10th floor, Agioi
Omologites, P. C. 1082, Nicosia, Cyprus

Place of incorporation:

Cyprus

Date of incorporation:

7 October, 2006

Company registration number:

HE 185184

Duration of operation of the company:

Indefinite

Legal form: limited liability company
Legislation under which the company Cypriot

operates:

Registered capital: 109,192 EUR

The date of the deed of foundation:

December 28, 2020

Main business activity:

holding

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

n/a.

Members/shareholders/% holding:

Guarantor: 99.903%, Issuer: 0.002%, Futureal
Investments Limited: 0,095% (dividend preference

shares)
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Name of the company:

FR UK HoldCo 1 Limited

Short name:

n/a.

Registered seat:

24 Dover street 4t floor, London, United Kingdom,

W1S 417

Place of incorporation:

England

Date of incorporation:

October 11, 2019

Company registration number:

12257847

Duration of operation of the company:

indefinite

Legal form:

private company limited by shares

Legislation under which the company

operates:

English

Registered capital:

3,770,100 GBP

The date of the deed of foundation:

October 16, 2019

Main business activity:

holding

Members/shareholders/% holding:

Futureal Real Estate Holding Limited: 100%

Name of the company:

Spectrum Glasgow SPV Limited

Short name:

n/a.

Registered seat:

24 Dover street 4t floor, London, United Kingdom,

W1S 417

Place of incorporation:

England

Date of incorporation:

August 8, 2019

Company registration number:

12146682

Duration of operation of the company:

indefinite

Legal form:

private company limited by shares

Legislation under which the company

operates:

English

Registered capital:

3,750,100 GBP

The date of the deed of foundation:

August 8, 2019

162




Main business activity:

real property management

Project:

Spectum Glasgow Office Building

Members/shareholders/% holding:

FR UK HoldCo 1 Limited: 100%

Name of the company:

FRGP B.V

Short name:

n/a.

Registered seat:

Prof. W.H. Keesonlaam 12, 1183 DJ, Amstelveen, the

Netherlands

Place of incorporation:

the Netherlands

Date of incorporation:

October 22, 2019

Company registration number:

76158705

Duration of operation of the company:

indefinite

Legal form: limited liability company
Legislation under which the company Dutch

operates:

Registered capital: 10 EUR

The date of the deed of foundation:

January 24, 2020

Main business activity:

development of building projects

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

n/a.

Members/shareholders/% holding:

Guarantor 100%

Name of the company:

FR Management Partnership C.V.

Short name:

n/a.

General Partner:

FRGP B.V.

Registered seat:

Prof. W.H. Keesonlaam 12, 1183 DJ, Amstelveen, the

Netherlands

Place of incorporation:

the Netherlands

Date of incorporation:

November 29, 2019

163




Company registration number:

76602052

Duration of operation of the company:

indefinite

Legal form:

limited partnership

Legislation under which the company

operates:

Dutch

Partners' contribution:

1,000,000 EUR

The date of the deed of foundation:

November 29, 2019

Main business activity:

management and business consultancy

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

n/a.

Members/shareholders/% holding:

FRGP B.V: (general partner), Guarantor and other

non-Futureal Group entities (limited partners)

Name of the company:

FR Management Partnership C.V. Magyarorszagi

Fidktelepe

Short name:

n/a.

Registered seat:

1082 Budapest, Futé utca 47-53. VII.

Place of incorporation:

Hungary

Date of incorporation:

1 January 2020

Company registration number:

01-17-001291

Duration of operation of the company:

Indefinite

Legal form: branch office
Legislation under which the company Hungarian
operates:

Registered capital: HUF 300,000,000

The date of the deed of foundation:

11 December 2019

Main business activity:

7022 '08 Business and other management

consultancy activities

Financial year:

Shall correspond to the calendar year
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The place of publication of notices:

Company Gazette

Members/shareholders/% holding:

n/a

Name of the company:

HelloParks Group B.V.

Short name:

n/a.

Registered seat:

Prins Hendriklaan 26, 1075BD Amsterdam, the

Netherlands

Place of incorporation:

the Netherlands

Date of incorporation:

August 2, 2020

Company registration number:

78728592

Duration of operation of the company:

indefinite

Legal form:

limited liability company

Legislation under which the company

operates:

Dutch

Registered capital:

5,000,000 EUR

The date of the deed of foundation:

July 31, 2020

Main business activity:

organisational planning

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

n/a.

Members/shareholders/% holding:

Guarantor: 70%, QED B.V: 25%, Finext Consultants
Limited: 5%

Name of the company:

HelloParks Hungary B.V.

Short name:

n/a.

Registered seat:

Prins Hendriklaan 26, 1075BD Amsterdam, the

Netherlands

Place of incorporation:

the Netherlands

Date of incorporation:

August 1, 2020

Company registration number:

80031129

165




Duration of operation of the company:

indefinite

Legal form:

limited liability company

Legislation under which the company

operates:

Dutch

Registered capital:

5,000,000 EUR

The date of the deed of foundation:

August 11, 2020

Main business activity:

organisational planning

Financial year:

Shall correspond to the calendar year

The place of publication of notices:

n/a.

Members/shareholders/% holding:

HelloParks Group B.V. 100%

Name of the fund:

Futureal 1 Ingatlanbefektetési Alap

Short name:

n/a.

Registered seat:

1082 Budapest, Futd u. 43-45. VI. emelet

Place of incorporation: Hungary
Date of incorporation: 28 April 2004
Hungarian National Bank registration 1212-9
number:

Duration of operation of the fund: indefinite

Legal form:

privately placed, open-end fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

6820’02 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Project:

Corvin Promenade street retail, Vaci utca street
retail, retail shops in Budapest and the country side,

G6dollsé warehouses

Unitholders/% holding:

Futureal Real Estate Holding Limited
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Name of the fund:

FUTUREAL PRIME PROPERTIES INGATLANFEILESZTO
ZARTKORU ESERNYOALAP - Futureal Prime Properties

One Ingatlanfejleszté Részalap

Short name:

Futureal Prime Properties Two Ingatlanfejlesztd

Részalap

Registered seat:

1082 Budapest, Futd u. 43-45. VI. emelet

Place of incorporation:

Hungary

Date of incorporation:

27 September 2016

Hungarian National Bank registration 1221-27-1
number:
Duration of operation of the fund: indefinite

Legal form:

privately placed, open-end umbrella fund’s sub-fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

682002 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Project:

Etele Plaza

Unitholders/% holding:

Futureal Real Estate Holding Limited

Name of the fund:

FUTUREAL PRIME PROPERTIES INGATLANFEJLESZTO
ZARTKOR( ESERNYOALAP - Futureal Prime Properties

Two Ingatlanfejleszt6 Részalap

Short name:

Futureal Prime Properties Two Ingatlanfejlesztd

Részalap

Registered seat:

1082 Budapest, Futé u. 43-45. VI. emelet

Place of incorporation:

Hungary

Date of incorporation:

27 September 2016

Hungarian National Bank registration

number:

1221-27-2
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Duration of operation of the fund:

indefinite

Legal form:

privately placed, open-end umbrella fund’s sub-fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

6820’02 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Project:

Budapest One Office Building 3rd phase

Unitholders/% holding:

Futureal Real Estate Holding Limited

Name of the fund:

FUTUREAL PRIME PROPERTIES INGATLANFEJLESZTO
ZARTKORU ESERNYOALAP - Futureal Prime Properties

Three Ingatlanfejleszté Részalap

Short name:

Futureal Prime Properties Three Ingatlanfejlesztd

Részalap

Registered seat:

1082 Budapest, Futé u. 43-45. VI. emelet

Place of incorporation:

Hungary

Date of incorporation:

27 September 2016

Hungarian National Bank registration 1221-27-3
number:
Duration of operation of the fund: indefinite

Legal form:

privately placed, open-end umbrella fund’s sub-fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

6820’02 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Project:

Budapest One Office Building 2" phase

Unitholders/% holding:

Futureal Real Estate Holding Limited
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Name of the fund:

FUTUREAL PRIME PROPERTIES INGATLANFEJLESZTO
ZARTKORU ESERNYOALAP - Futureal Prime Properties

Four Ingatlanfejleszt Részalap

Short name:

Futureal Prime Properties Four Ingatlanfejleszté

Részalap

Registered seat:

1082 Budapest, Futd u. 43-45. VI. emelet

Place of incorporation:

Hungary

Date of incorporation:

27 September 2016

Hungarian National Bank registration 1221-27-4
number:
Duration of operation of the fund: indefinite

Legal form:

privately placed, open-end umbrella fund’s sub-fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

682002 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Project:

Corvin Innovation Campus Office Building

Unitholders/% holding:

Futureal Real Estate Holding Limited

Name of the fund:

FUTUREAL PRIME PROPERTIES INGATLANFEJLESZTO
ZARTKOR( ESERNYOALAP - Futureal Prime Properties

Five Ingatlanfejleszt6 Részalap

Short name:

Futureal Prime Properties Five Ingatlanfejlesztd

Részalap

Registered seat:

1082 Budapest, Futé u. 43-45. VI. emelet

Place of incorporation:

Hungary

Date of incorporation:

5 November 2020

Hungarian National Bank registration

number:

1221-27-5

169




Duration of operation of the fund:

indefinite

Legal form:

privately placed, open-end umbrella fund’s sub-fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

6820’02 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Unitholders/% holding:

Futureal Real Estate Holding Limited

Name of the fund:

FINEXT GLOBAL INGATLANFORGALMAZO ZARTKORU
ESERNYOALAP - Finext Global 2 Pedco

Ingatlaforgalmazé Részalap

Short name:

Finext Global 2 Pedco Ingatlaforgalmazo Részalap

Registered seat:

1082 Budapest, Futé u. 43-45. VI. emelet

Place of incorporation: Hungary
Date of incorporation: 2 July 2018
Hungarian National Bank registration 1221-39-2
number:

Duration of operation of the fund: indefinite

Legal form:

privately placed, open-end umbrella fund’s sub-fund

Legislation under which the fund operates:

Hungarian

Main business activity:

6810 '03 Buying and selling of own real estate

6820’02 Renting and operating for own or leased real

estates

Financial year:

Shall correspond to the calendar year

Unitholders/% holding:

HelloParks Hungary B.V.
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Preliminary special purpose consolidated statement of comprehensive income

For the year ended 31 December

In EUR Note 2019
Sales revenue 55 284 806
Rental revenue 5728 559
_Service revenue i = s e 6 819 062
Revenue - 7 67 832427
Cost of goods sold o 55259259
Direct costs of rental and operation 1482 189
_Other property relatedcosts —_— 1227214
Cost of sales 8 - 57 968 662
Grossprofit . 9863765
Selling and marketing expenses 9 1489240
Administrative expenses 10 10 803 127
Net gain/loss from fa.ir valuation of investment and 72 451 195
development properties 16)
Other income 12 36 304 803
Other expenses 13 2090 121
Operating profit 104 237 275
Interest income 14 1075307
Other financial income 14 13 440 649
Interest expense 4 1582260
Other financial expense 14 14 512 226
Net finance income/(expense) - 1578 530
Share of profit in joint ventures and associates 17(m) 14 446 802
Profit before taxation 117 105 547
Income tax expense 15 ‘ 711 510
Profit for the year 116 394 037
Items that may be reclassified to profit or loss
Exchange differences on translating foreign operations -6 708 021
Other comprehensive income/(loss) net of tax - 6708 021
Total comprehensive income for the year 109 686 016
Total profit/(loss) for the year attributable to:
owners of the parent 100 771 776
non-controlling interests 15622 261
Total profit/(loss) for the year 116 394 037
Total comprehensive income attributable to:
owners of the parent 95251495
non-controlling interests 14 434 521
Total comprehensive income for the year 109 686 016

The notes on pages 8 to 66 are an integral part of this preliminary special purpose consolidated financial information.
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Preliminary special purpose consolidated statement of financial position

InEUR Note 31.12.2019 01.01.2019
Assets

Non-current assets

Intangible assets 16(a) 332 819 217 966
Investment and development property 16(6) 356 959 506 104 802 989
Property, plant and equipment 16(c) 7837 986 6 370 165
Long-term receivables from related parties 17(a) 0 13 796 918
Long-term receivables from third parties 17¢) 13 010 108 173
Investments accounted for using equity 17m) 34 471271 32 040 088
method

Deferred tax assets 16() 47 383 122 670
Restricted cash 17¢) 940 000 0
Other long-term assets 16(e) 49 327 145 213
Other long-term financial assets 17(d) 527 224 525 264
Total non-current assets 401 178 526 158 129 446
Current assets

Inventory 16(d) 49 440 489 9 600 704
Trade and other receivables 17fe) 12 482 278 4937 281
Short-term receivables from related parties 17 27 060 708 54 712 483
Short-term receivables from third parties 17(b) 34 873 191 35773 761
Income tax receivable 149 903 158 758
Cash and cash equivalents 17(e) 49 718 663 24 339 595
Other short-term assets 16(e) 517 601 261 520
Other short-term financial assets 17(d) 0 24 412 109
Short-term VAT receivables 16(8) 6 967 938 1027715
Restricted cash ) 17(d) 17 075982 4 155020
Total current assets 198 286 753 159 378 946
Total 599 465 279 317 508 392

The notes on pages 8 to 66 are an integral part of this preliminary special purpose consolidated financial information.
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Preliminary special purpose consolidated statement of financial position

(cont’d)
InEUR) Note 31.12.2019 01.01.2019
Equity
Shareholders’ equity
Share capital 18(a) 324 000 000 432 202
Share premium 18(8) 0 68 718 172
Currency translation reserve -4714 721 0
Other reserves 0 0
Retained loss 18(c) - 11294 371 - 39736 590
tE]!l(:!u;lyu.::ltlttnl)utabIe to equity holders of 307 990 908 29 413 784

_Non-controlling interests 18(d) 52 687311 16 665 072
Total equity 360 678 219 46 078 856
Liabilities
Non-current liabilities
Long-term liabilities to related parties 17(h) 2371 13 987 402
Loans and borrowings 17(2) 122 414 270 20913 351
Tenant deposits 170) 1513042 636 260
Amounts withheld for guarantees 17(k) 3 006 732 186 444
Lease liabilities 16(h) 5914172 0
Total non-current liabilities 132 850 587 35 723 457
Current liabilities
Short-term liabilities to related parties 17(h) 41 117 259 212 837234
Loans and borrowings 17(g) 22 860 056 1204 146
Trade and other payables 170) 23 840 532 15 036 292
Customer advances 16(i) 12 475 233 4 556 457
Provisions 160) 363 965 36 525
Income tax liabilities 350 163 434 791
Other tax liabilities 532 928 1347414
Lease liabilities 16(h) 977 581 0
Derivative financial liabilities 170) 3 418 756 253 220
Total current liabilities - 105 936 473 235 706 079
Total liabilities 238 787 060 271 429 536
Total 599 465 279 317 508 392

The notes on pages 8 to 66 are an integral part of this preliminary special purpose consolidated financial information.
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Preliminary special purpose consolidated statement of changes in equity

For the years ended 31 December 2019
Attributable to the equity holders of the parent

Currency .
Share Share a . Non-controlling .

In EUR cavital et «Eﬂ.w_“..“..““ Retained loss Total i ieieits Total equity
Balance at 1 January 2019 432 202 68 718 172 0 - 39 736 590 29 413 784 16 665 072 46 078 856
Profit/(loss) for the year 0 0 0 100 771 776 100 771 776 15 622 261 116 394 037
Other comprehensive income/(loss) 0 0 -5 520 281 0 -5 520 281 - 1187740 -6 708 021
Sale of subsidiaries 0 0 805 560 0 805 560 -14 644 384 -13 838 824
Transactions with owners:
Dividend paid 0 0 0 - 57317139 - 57317139 - 10067 113 -67 384 252
Acquisition of subsidiary 0 0 0 0 0 31123977 31123977
Issue to non-controlling interests 0 0 0 0 0 15 175 238 15175238
Capital increase 324 000 000 0 0 0 324 000 000 0 324 000 000
Effect of capital reorganisation =432 202 -68718172 0 - 15012418 -84 162 792 0 -84 162 792

323567798 - 68718172 0 - 72 329 557 182 520 069 36 232102 218 752 171
Balance at 31 December 2019 324 000 000 0 -4 714 721 -11 294 371 307 990 908 52 687 311 360 678 219

The significant movements in the equity items presented above are explained in detail in Note 18.

The notes on pages 8 to 66 are an integral part of this preliminary special purpose consolidated financial information.
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Preliminary special purpose consolidated statement of cash flows

For the year ended 31 December

In EUR Note 2019
Cash flows from/(used in) operating activities

Profit before taxation for the period 117 105 547
Adjustments to reconcile profit before for taxation to net cash used in

operating activities:

Depreciation 16(a),16(c) 314 145
Other non-cash movements! 4 607 965
Profit on disposal of subsidiaries, associates and joint ventures 12 -29 141 553
Loss on sale of associate and JV 1203
(Profit)/loss on sale of tangible and intangible assets 2211 411
Net (gain)/loss from valuation of investment and development property -72451 195
Net finance (income)/expense 14 -5 482 267
Decrease/(increase) in inventory 16(d) 34111924
Share of profit in joint ventures 17(m) -14 446 802
Decrease/(increase) in short-term receivables 17 712 482
Decrease/(increase) in trade and other receivables 17(c) -10 640 470
Decrease/(increase) in restricted cash and other assets 17@), 17(f) 38 331 863
(Decrease)/increase in short-term liabilities 16¢), 17¢h), 17(1) -119 658 844
(Decrease)/increase in trade and other payables 17@) 5070 543
Interest paid 14 <2221 461
Income tax paid 15 -849 325
Net cash from/(used in) operating activities -37 847 656
Cash flows from/(used in) investing activities

Proceeds from sale of investment and development property 511596
Acquisitions of investment and development property 16(b) -97 515 682
Consideration received for disposed subsidiaries net of cash disposed 12 111817 821
Consideration paid for the acquisition of subsidiaries net of cash acquired 5 -85 160 626
Acquisitions of tangible and intangible assets 16(a),16(c) - 464 888
Investing in long-term financial assets - 37256228
Increase in long-term loan receivables 17(a) -2432 962
Repayment of long-term loan receivables 17(a), 17(b) 13 892 081
Interest received 14 1075 307
Purchase of investments accounted for using equity method 17(m) -8 320444
Sale of investments accounted for using equity method 1610
Dividend received 17(m) 1073515
Net cash from/(used in) investing activities -102 778 900
Cash flows from/(used in) financing activities

Proceeds from loans and borrowings 17(g),17(h) 114 474 605
Repayment of loans and borrowings 17(g),17(h) -37 990 646
Capital increase 18(a) 154 303 000
Dividend paid 18(c).18(d) -67 384 252
Repayment of lease liabilities 16(h) -289 600
(Decrease)/Increase in other liabilities 17¢), 17(k) 2892517
Net cash from financing activities 166 005 624
Net change in cash and cash equivalents 25379 068
Cash and cash equivalents at beginning of the year 24 339 595
Cash and cash equivalents at end of the year 17(e) 49 718 663

The notes on pages 8 to 66 are an integral part of this preliminary special purpose consolidated financial

information

! The line includes other non-cash movement balances, including unrealised exchange differences.
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Notes to the preliminary special purpose consolidated financial information

1. Background and business of the Company

(a) Company name: Futureal Holding B.V.
Headquarter: Prins Hendriklaan 26, 1075BD Amsterdam, Netherlands
Company registration number (RSIN number): 860112676
CCI number: 75024012
Tax registration number: 860112676

Futureal Holding B.V. (‘the Company’). a private limited company registered in the Netherlands was incorporated on 4
June 2019. The registered office is located at Prins Hendriklaan 26, 1075BD Amsterdam, Netherlands.

The Company (together with its subsidiaries operating in Hungary, Poland, Malta, United Kingdom and Germany ‘the
Group’), is active in the development, management and restoration of properties. These activities include acquisition of
office buildings, commercial buildings, land for development purposes, development and sale of the propetties. Since the
main goal is the optimal utilization of properties, the Group may lease the properties after completion of the development
and sell them already filled with tenants.

Futureal Holding BV (the ‘Parent’) was established as of 4 June 2019 by Futureal Group B.V.

As of 31 December 2019, the Company has the following owners:
- Futureal Group B.V - 100% (place of business: Amsterdam, Netherlands)

The ultimate parent company, FR Group B.V prepares consolidated financial statements in accordance with International
Financial Reporting Standards (IFRS) for the financial year ended on 31 December 2019, into which the Company is
consolidated.

The ultimate controlling parties are Futé Géabor (majority) and Futé Péter (minority). A list of the companies from which
the financial data are included in this preliminary special purpose consolidated financial information and the extent of
ownership and control is presented in Appendix 1.
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2. Basis of preparation

Prior to 1 January 2019 the Group did not prepare consolidated financial statements neither under International Financial
Reporting Standards (“IFRS”) as adopted by the EU nor other reporting framework.

The first full set of IFRS consolidated financial statements of the Group including the Consolidated Statement of Financial
Position, the Consolidated Statement of Comprehensive Income, the Consolidated Statement of Changes in Equity and
the Consolidated Statement of Cash Flows together with the comparative data for the prior periods shall be prepared for
the year ending 31 December 2020. These preliminary special purpose financial information have been prepared as part
of the Group’s ongoing conversion to International Financial Reporting Standards (“IFRS™) as adopted by the EU and
will be used as information on the comparative period respectively.

These preliminary special purpose consolidated financial information as of 31 December 2019 have been prepared in
accordance with the basis of consolidation as explained in note 3, the accounting principles disclosed in the significant
accounting policies in note 4 and the section on the use of estimates and critical judgments in note 5. These sections were
prepared in analogy of the requirements in IFRS 1 “First-time Adoption of International Financial Reporting Standards
(“IFRS 17), assuming the transition date as at 1 January 2019.

Although these preliminary special purpose consolidated financial information are based on management’s best
knowledge of expected standards and interpretations, and current facts and circumstances, this may change. For example,
amended or additional standards or interpretations may be issued by IASB. Therefore, until the Group prepares its first
full IFRS consolidated financial statements and establishes its transition date as defined by IFRS 1, the possibility cannot
be excluded that the accompanying preliminary special purpose consolidated financial information may have to be
adjusted.

In preparing this preliminary special purpose consolidated financial information of the Group, management has used its
best knowledge of the standards and interpretations, facts and circumstances, and accounting policies that will be applied
when the Group prepares its first full IFRS consolidated financial statements as of 31 December 2020. It also requires
management to exercise its judgement in the process of applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, or areas where assumptions and estimates are significant to the preliminary
special purpose consolidated financial information are disclosed in Note 5.

The preliminary special purpose consolidated financial information have been prepared on a going concern basis,
meaning it will continue in operation for the foreseeable future and will be able to realize assets and discharge liabilities
i the normal course of its operations. The preliminary special purpose consolidated financial information was authorized
by the Boards of Directors of Futureal Holding BV on November 06, 2020.

The parent company prepares its separate financial statement according to IFRS, the subsidiaries operating in Hungary
prepare their separate financial statements mainly according to the Hungarian Accounting Standards 2000. C. (the HAS),
the subsidiaries operating in Poland prepare their separate financial statements in accordance with accounting policies
specified in the Polish Accounting Act dated 29 September 1994 with subsequent amendments and the regulations issued
based on that Act (all together: ‘Polish Accounting Standards’). Some of the regulations in the Hungarian or Polish
accounting standards are different from IFRS. This preliminary special purpose consolidated financial information
include a number of adjustments not included in the books of account of the Group entities, which were made in order to
bring the financial statements of those entities to conformity with IFRSs as adopted by EU.

3. Basis of consolidation

Capital reorganization
Futureal Holding BV was founded on 4 June 2019 as part of a group reorganisation and the company is preparing financial
statements for the first time.

The purpose of the reorganization was:
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1. to establish one common group for the already existing Futurcal entities dealing with commercial property development
and investment, separately from the previously separated residential development activities;

2. to be headquartered in a jurisdiction that is best suited (from a legal system, HR and service environinent perspective)
to grow the group internationally and diversify out of Hungary with the main focus on Poland, UK. Germany and The
Netherlands.

3. to prepare the group structure (from a legal, financial, stock and bond market and investor protection perspective) to
be able to efficiently access the European debt and equity capital markets and other sources of institutional capital to
become a regular issuer of bonds and structured financial products.

Before the reorganisation there have been no single controlling entity over these companies, but three sub-groups existed.
All three sub-groups consisted of operating projects, financing and holding companies engaged in developing and renting
out commercial properties and office buildings, selling completed office buildings. The former three sub-groups are as
follows:

- FR Iroddk Holding Kft. (founded on 4 April 2007) and its subsidiaries

This sub-group consisted of several companies including property construction project companies, real estate funds
and holding companies. This sub-group also included the overall group management company (Futureal Management
Kft.) and an advertising agency. The group management company provided management and engineering services for
the companies in all the three sub-groups. The group management company also had the key management personnel
who is responsible for strategic and operational management decisions for all the three sub-groups.

- Futlnvest Hungary Kft. (founded on 2 May 2017) and its subsidiary

This sub-group consisted of two companies — the parent company (holding) and a subsidiary dealing only with
financing of related parties. The companies in this sub-goup had no employees, management services were provided
by group management company (i.e. being part of FR Iroddk Holding Kft. sub-group).

- Futureal Real Estate Holding Ltd (“FREH Ltd” — founded on 7 October 2006) and its subsidiaries

This sub-group consisted of several operating companies - including property construction project companies, real
estate funds and holding company, but it did not have any employees. Construction project companies operated with
external service providers. Management services were provided by group management company (i.e. being part of FR
Irodak Holding Kft. sub-group as explained above).

The group structure has been reorganized by establishing a new holding company (Futureal Holding BV) and by
contributing or selling the shares of the parent entities of the three sub-groups. Futureal Holding BV has been registered
in the Netherlands on 4" of June 2019, which became the new intermediate parent company of the three sub-groups - as
a result of a capital contribution and share purchase transactions finalized by October 2019 (i.e. 7 October 2019 is the
date for completing the reorganization). All the transactions were at fair market values.

After the reorganization, Péter Futé and Gébor Futé remained the ultimate controlling parties of the companies, there
have been no changes in the ultimate ownership structure. Therefore, the combination is a transaction between entities
under common control.

As ‘FR Irodak Holding Kft.’, ‘FutInvest Hungary Kft.” and ‘FREH Ltd’ had a single set of management, management
considers these groups as a single reporting entity and as a business as there are several companies in the groups that have
employees, other economic resources and operational processes producing outputs (¢.g. management services, advertising
services). Futureal Holding BV is a new company set up to affect the combination of entities under common control and
as a newly established intermediate holding company it did not meet the definition of a business.

Management believes that the combination of the new company and the single reporting entity does not meet the definition
of a business combination under IFRS 3. Since the transaction is not a business combination, IFRS 3 was not applied.
The transaction is accounted for as a capital reorganisation in this preliminary special purpose consolidated financial
information.

Based on this, the following accounting treatment was applied:
e Futureal Holding BV’s preliminary special purpose consolidated financial information include ‘FR Iroddk
Holding Kft.’, ‘Futlnvest Hungary Kft.” and ‘FREH Ltd’ groups’ full consolidated results over 2019, even

10
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though the reorganisation occurred only in 2019. This reflects the period over which the same ultimate
controlling parties had control.

¢ The consolidated assets and liabilities of the three sub-groups are incorporated at their pre-combination carrying
amounts without fair value uplift as there has been no substantive economic change.

o The first full set of IFRS consolidated financial statements of Futureal Holding BV will have three balance sheets
(1 January 2019, 31 December 2019, 31 December 2020) with the related two income statements (2019 and
2020).

*  New goodwill was not recorded on the transaction. Any difference between the carrying value of the investments
at Futureal Holding BV and the share capital and share premium of ‘FR Iroddk Holding Kft.", ‘FutInvest Hungary
Kft.” and ‘FREH Ltd’ was recorded in equity, in retained loss. As a result of the accounting treatment described
above, cumulated retained loss of the Group has not been eliminated.

The effect of capital reorganisation on retained loss as of 7 October 2019 (see Note 18(c)).

In EUR
Investment at Futureal Holding BV -
FR Iroddk Holding Kft. - 1264 000
FutInvest Hungary Kft. -46 098 792
FREH - 36 800 000
-84 162 792
Share capital
FR Irodak Holding Kit. 12 731
FutInvest Hungary Kft. 310721
FREH 108 750
432 202
Share premium
FR Irod4k Holding Kft. 4 183 748
FutInvest Hungary Kft. 46 641 434
FREH 17 892 990
" o 68 718 172
Difference recorded in retained loss -15012 418

Consolidation

This preliminary special purpose consolidated financial information comprise the financial statements of the Company
and its subsidiaries as at 31 December 2019. Control is achieved when the Group is exposed, or has rights, to variable
returns from its involvement with the investee and has the ability to affect those returns through its power over the
investee. Specifically, the Group controls an investee if, and only if, the Group has:

o power over the investee (i.e. existing rights that give it the current ability to direct the relevant activities of the
investee);

e exposure, or rights, to variable returns from its involvement with the investee;

o the ability to use its power over the investee to affect its returns.

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate that there are changes to
one or more of the three elements of control. Consolidation of a subsidiary begins when the Group obtains control over
the subsidiary and ceases when the Group loses control of the subsidiary. Assets, liabilities, income and expenses of a
subsidiary acquired or disposed of during the year are included in the preliminary special purpose consolidated financial
information from the date the Group gains control until the date the Group ceases to control the subsidiary.

Profit or loss and each component of other comprehensive income (OCI) are attributed to the equity holders of the parent

of the Group and to the non-controlling interests, even if this results in the non-controlling interests having a deficit
balance.

11
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Some of the Group companies have 30 September as their year-end and prepared, for consolidation purposes, additional
financial information as of 31 December to enable the parent to consolidate the financial information of the subsidiaries.
Preliminary special purpose consolidated financial information are prepared using uniform accounting policies for similar
transactions. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the
policies adopted by the Group. Inter-company transactions, balances and unrealized gains or losses on transactions
between Group companies are fully eliminated, except where there are indications for impairment.

A change in the ownership interest of a subsidiary, without a loss of control, is accounted for as an equity transaction. If
the Group loses control over a subsidiary, it derecognizes the related assets (including goodwill), liabilities, non-
controlling interest and other components of equity while any resultant gain or loss is recognized in profit or loss. Any
investment retained is recognized at fair value.

Where property is acquired, via corporate acquisitions or otherwise, management considers the substance of the assets
and activities of the acquired entity in determining whether the acquisition represents the acquisition of a business. Where
such acquisitions are not judged to be an acquisition of a business, they are not treated as business combinations. Rather,
the cost to acquire the corporate entity is allocated between the identifiable assets and liabilities of the entity based on
their relative fair values at the acquisition date. Such transactions or events do not give rise to goodwill. As these
transactions meet the exception definition as of IAS 12.15.b deferred tax related to the acquisition is not recognized at
the transaction date. In case the business combination is between parties under common control the difference between
the fair value of the assets and liabilities acquired and the consideration paid is accounted for in the other capital if it
arose from a transaction with owners in their capacity as owners based on the analysis of the substance.

The Group recognizes any non-controlling interest in the acquiree on an acquisition-by-acquisition basis, either at fair
value or at the non-controlling interest's proportionate share of the recognized amounts of acquiree's identifiable net
assets.

Any contingent consideration to be transferred by the Group is recognized at fair value at the acquisition date. Subsequent
changes to the fair value of the contingent consideration that is deemed to be an asset or liability is recognized in profit
or loss. Contingent consideration that is classified as equity is not re-measured, and its subsequent settlement is accounted
for within equity.

Changes in group structure

The details of the entities whose financial statements have been included in this preliminary special purpose consolidated
financial information, the percentage of economic ownership held by the owners of the parent Company and the
classification of investments as at 31 December 2019 and 1 January 2019, are presented in Appendix 1.

In case of all subsidiaries the Group has more than 50% of the voting rights. Please refer to Note 18(d) for more details
about entities with significant non-controlling interest balances.

Futureal Holding BV Group established the following entities in 2019:

Newly established entities Location Business
FR UK Holdco 1 Limited United Kingdom  Letting and operating of own or leased real estate
Spektrum Glasgow Spv Limited United Kingdom  Letting and operating of own or leased real estate

Futureal Holding BV Group acquired the following entities in 2019:

In line with the accounting policy of the Group, all the acquisitions in 2019 were considered to be asset acquisitions,
because the acquired entities did not meet the definition of business under IFRS 3. No goodwill was recognized as a
result of the transactions. Please refer to Note 5(b) Acquisitions of subsidiaries under common control for detailed
description of the related accounting policy.

Newly acquired entities Date of acquisition
Finext Group
Finext Nyrt. 2019.05.20
AFM Ingatlanfejleszt6 Projekt Kift. 2019.05.20
Corvin 5 Projekt Ingatlanfejlesztd Kft. 2019.05.20
CORVIN ESZAK Kft. 2019.05.20
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Corvin Telek 125 Ingatlanforgalmazo Kift. 2019.05.20
Corvin Towers Kft. 2019.05.20
Futureal Béta Ingatlanforgalmaz6 Kft. 2019.05.20
Futureal New Ages Ingatlanfejleszté Kft. 2019.05.20
Portfolio Real Estate Hungary Ingatlanfejlesztési Kft. 2019.05.20
Futureal Prime Properties Construction Kft. (Corvin 7 Irodah4z Projekt 2019.05.20
Ingatlanfejlesztd Kift.) i
Futureal Development 7 Sp. z 0.0. 2019.09.10
Futureal Prime Construction Kft. 2019.09.26

As of 20 May 2019, Gloreman Zrt. (fully consolidated subsidiary of the Group) purchased 73.869% of Finext Nyrt. shares
and obtained control over Finext Nyrt. and its subsidiaries from this date.

Futureal Holding BV Group disposed the following entities in 2019:

Disposed entities Date of disposal
AFM Ingatlanfejleszt6 Projekt Kft. 2019.06.29
CORVIN ESZAK Kft. 2019.06.29
Corvin Towers Kft. 2019.06.29
Cordia Homes Group
Cordia Homes Holding Limited 2019.12.19
Futureal Prime Properties Részalap 2 2019.12.19
Futureal Prime Properties Részalap 4 2019.12.19
Futureal Office Development 1 Alap (Joint venture) 2019.12.19
Laming Thomson Kft 2019.12.19
Cordia Magyarorszig Group
Cordia Magyarorszig Zrt. 2019.12.06
Cordia Agent Kft 2019.12.06
Cordia Terrace Madarhegy Kft. 2019.12.06
Cordia Terrace Residence Kft. 2019.12.06
Corvin 4 Irodahaz Kft. 2019.12.06
IOLO OWEN Kft. 2019.12.06
Kockazati Portfolio Kft 2019.12.06
Lynx 2003. Kft. 2019.12.06
Piac Invest Kft 2019.12.06
Rubicon 45 Kft. 2019.12.06
Budapesti Nagybani Piac Zrt. (dssociate) 2019.12.06
CPRD Gamma Kft. (4ssociate) 2019.12.06
Finext Global 1 Részalap 2019.12.18
Finext Optimum 1 Részalap 2019.05.28
Futureal Prime Properties Zrt. 2019.09.19
Futureal Spain Kft. 2019.03.21
PATRoffice Real Estate GmbH (Griines Wohnen Immobilien 2019.01.01
GmbH) T

All the disposed entities in 2019 were real estate project companies or holding entities with no embedded process and no
staff employed. Management company of Futureal remained within the Group for the whole period covered this
preliminary special purpose consolidated financial information. Based on this, Management believes that none of them
meets the definition of discontinued operations under IFRS 5. Please refer to Note 21 for more details about related party
transactions.

4. Significant accounting policies
(a) First-time adoption of IFRS
The current preliminary special purpose consolidated financial information are preliminary special purpose financial

statements. The first annual financial statements in which the Group adopts International Financial Reporting Standards
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(IFRSs) in unreserved compliance with IFRSs will be the period ending 31 December 2020. The current preliminary
special purpose consolidated financial information present financial information for the date of transition (1 January
2019) and for the period ended 31 December 2019.

The Group has not issued consolidated financial statements under the previous GAAP in prior reporting periods, therefore
direct reconciliation between the previous GAAP and IFRS is not feasible. A reconciliation between the parent company's
separate financial statements prepared under previous GAAP and the Group's IFRS preliminary special purpose
consolidated financial information does not carry any added value, as the parent company represents insignificant part in
the Group's operation. The former three sub-groups before the capital reorganization (detailed in Note 3) have not
prepared consolidated financial statements in prior reporting periods either. Furthermore, as former parent entities issue
their separate financial statements under different GAAP (Hungarian Accounting Standards and IFRS), preparation of
consolidated financial statements of the sub-groups under one previous GAAP would not be feasible and a reconciliation
between the financial statements prepared under previous GAAP and the IFRS consolidated financial statements would
not result in additional relevant information. Based on this consideration the Group does not present any reconciliation
between the previous GAAP and the IFRS preliminary special purpose consolidated financial information.

The general requirement of IFRS 1 is full retrospective application of all accounting standards effective at the end of an
entity’s first IFRS reporting period (31 December 2020). IFRS 1 has two categories of exceptions to full retrospective
application — mandatory exceptions and optional exemptions

Mandatory exceptions from full retrospective application in accordance with IFRS 1:

a) Derecognition of financial assets and liabilities. First-time adopters prospectively apply the derecognition
criteria for non-derivative financial assets and liabilities under IFRS 9, from the date of transition to IFRS
standards onwards. Non-derivative financial assets and liabilities that were derecognised under previous GAAP,
before the date of transition to IFRS standards, will remain derecognised; therefore, those transactions would
not have to be reconstructed. The Group did not elect to retrospectively apply the derecognition requirements in
IFRS 9.

b) Hedge accounting. The Group does not apply hedge accounting,

¢) Estimates. Estimates made should be consistent with those made under previous GAAP, unless the bases adopted
are not compliant with IFRS standards. Hindsight cannot be used for estimates, either at the date of transition (1
January 2019) or at any point during the comparative period, including the end of the comparative year (31
December 2019).

d) Non-controlling interests. The Group must apply the following requirements of IFRS 10 prospectively from the
date of transition to IFRS standards: the requirement that total comprehensive income is attributed to the owners
of the parent and to the non-controlling interests even if this results in the non-controlling interests having a
deficit balance; the requirements for accounting for changes in the parent’s ownership interest in a subsidiary
that do not result in a loss of control; and the requirements for accounting for a loss of control over a subsidiary,
and the related requirements.

e) Classification and measurement of financial assets. The classification and measurement guidance in IFRS 9
must be applied, based on facts and circumstances existing at the transition date.

f) Embedded derivatives. The Group does not have embedded derivatives.

g) Government loans. The Group does not have any government loans.

h) Impairment of financial assets. The Group applies the impairment requirements of IFRS 9 retrospectively. The
Group uses reasonable and supportable information to determine the credit risk at the date when the financial

instruments were initially recognised, and to compare that to the credit risk at the date of transition to IFRS
standards.

The Group elected to apply the following optional exemptions from full retrospective application in accordance with
IFRS 1:

a) Cumulative translation differences. The Group set cumulative translation differences (CTDs) on all foreign
operations to zero on transition. Subsequently, CTDs are recorded in accordance with IAS 21 and then
transferred to the income statement as part of any gain or loss on disposal.
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(b)  Basis of measurement

The preliminary special purpose consolidated financial information have been prepared on a going concern basis,
applying a historical cost convention, except for the measurement of those financial assets that have been measured at
fair value through profit or loss, and investment properties which were measured using the fair value model under IAS
40 Investment property.

The methods used to measure fair values for the purpose to prepare the preliminary special purpose consolidated financial
information are discussed further in Note 19.

(c) Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the currency of the primary
economic environment in which the entity operates (the “functional currency™). The preliminary special purpose
consolidated financial information are presented in Euros, which is the parent company’s functional currency and the
Group’s presentation currency.

Foreign currency

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates
of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the
translation at year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognized
in the profit or loss for the year. Foreign exchange gains and losses are presented within finance costs and finance income
respectively.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange
rates as at the dates of the initial transactions.

Exchange differences from translating the separate financial statements of foreign operations to the Group’s presentation
currency are included in equity, in Currency translation reserves.

(d) Investment and development properties

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied by the
companies in the consolidated Group, is classified as investment and development property. Investment and development
property also includes property that is being constructed or developed for future use as investment property.

Investment and development property is measured initially at its cost, including related transaction costs and where
applicable borrowing costs.

After initial recognition, investment and development property is carried at fair value. Investment and development
property that is being redeveloped for continuing use as investment and development property, or for which the market
has become less active, continues to be measured at fair value. Investment and development property under construction
is measured at fair value if the fair value is considered to be reliably determinable. Investment and development properties
under construction for which the fair value cannot be determined reliably, but for which the Company expects the fair
value of the property will be reliably determinable when construction is completed, are measured at cost less impairment
until the fair value becomes reliably determinable or construction is completed - whichever is earlier.

It may sometimes be difficult to determine reliably the fair value of the investment and development property under
construction. In order to evaluate whether the fair value of an investment and development property under construction
can be determined reliably, management considers the following factors, among others:

¢ the provisions of the construction contract;

« the stage of completion;

o whether the project/property is standard (typical for the market) or non-standard;

¢ the level of reliability of cash inflows after completion;

¢ the development risk specific to the property;
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17.(h) Liabilities to related parties

The table below presents the breakdown of liabilities to the related parties:

In EUR 31.12.2019 01.01.2019
Loan 36 639 063 220 586 641
Trade payables 102 888 84 717
Deferred income 16 642 581 862
Accrued expenses 1730032 1568 170
Other liabilities 2 631005 4003 246
Total closing balance 41 119 630 226 824 636

Closing balance includes:

Current liabilities 41117259 212 837 234
Non-current liabilities 2371 13 987 402
Total closing balance 41 119 630 226 824 636

The table below presents the movement in loans and borrowings:

InEUR 2019
Opening balance 220 586 641
Loans granted 42878 814
Loans repaid -226 826 392
Total closing balance 36 639 063

The tables below present the most important conditions of the significant related party loans of the Group:

31.12.2019
Balance ; i :
Counterparty (in EUR) Maturity  Interest rate Relationship  Currency
Futé Gébor Andris 25497000  within one year 0% Ultimate EUR
controlling party
Futureal Investment Ltd 2725473  within one year BUBOR % Sister company HUF
1,3% margin
Elete Kft 2405936  within one year 0%  Sister company EUR
FutInvest International Kft. 2333822  within one year 0%  Sister company EUR
CORDIA Park Residence
Masodik Utem 1854955  within one year 0%  Sister company HUF
Ingatlanfejleszt6 Kft.
RK Projekt Kft. 810374  within one year 0%  Sister company EUR
Corvin Ingatlanfejlesztési Zrt. 470 184  within one year 0%  Sister company HUF
e s Ultimate
0,
Dr. Futo6 Péter 289 349  within one year 0% controlling party EUR
Futureal Management Limited 192 165  within one year 0%  Sister company HUF
Other misc. rel. party loans 59805  within one year 0% -
Total 36 639 063
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01.01.2019
Counterparty _Balance Maturity Relationship Currency
(in EUR)

QED Investments Limited 123071998  within one year  Sister company EUR
Dr. Futo Péter 27665749  within one year Son trol]ilx?gtiprg::; HUF
FutInvest International Kft. 24 126 986  within one year  Sister company HUF
Fut6 Gébor Andrés 21000000  within one year Commmglg“;“a;yte EUR
Cordia International Ingatlanfejlesztd Zrt. 10 130476  within one year  Sister company PLN
ﬁ?gf?;&;:;;??ﬁeu& Masodik Utem 3415445 withinone year  Sister company HUF
Cordia Polska sp. z.0.0. 3287670  withinoneyear  Sister company PLN
Futureal Investment Ltd 2866654  within one year  Sister company HUF
Elete Kft 2392283 withinoneyear  Sister company HUF
Cordia Marina Garden Kft. 948 649  withinoneyear  Sister company HUF
RK Projekt Kft. 761 937  within one year  Sister company HUF
Corvin Ingatlanfejlesztési Zrt. 516 018  withinoneyear  Sister company HUF
Other related parties 402776  within one year  Sister company EUR/HUF

Total 220 586 641 - |
In EUR 31.12.2019 01.01.2019
HUF 22 229 804 51369614
EUR 18 882 891 161 468 742
PLN 6935 0
USD 0 13 986 280
Total closing balance 41 119 630 226 824 636

17.(i) Trade and other payables

The table below presents the breakdown of trade and other payables:
In EUR 31.12.2019 01.01.2019
Trade payables 14374 173 12 995 793
Deferred income 556 539 232 267
Accrued expenses 6 726 932 1422645
Other payables 2 182 888 385 587
Closing balance 23 840 532 15 036 292

Trade payables are unsecured and are usually paid within 30 days of recognition.

The carrying amounts of trade and other payables are considered to be the same as their fair values, due to their short-
term nature.

In EUR 31.12.2019 01.01.2019
HUF 19 182 587 3273692
EUR 4274039 10 104 732
PLN 10 499 1195230
USD 0 299 777
CHF 0 5022
CZK 0 4324
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HKD 0 25032
RON 0 3015
GBP 373 407 125 468
Total closing balance 23 840 532 15 036 292

17.(j) Tenant deposits

Deposits received from tenants are denominated in the following currencies:

InEUR 31.12.2019 01.01.2019
EUR 1055213 110 864
HUF 456 656 525 396
PLN 1173 0
Total closing balance 1513042 636 260

Closing balance includes:

Current liabilities 0 0
Non-current liabilities 1513 042 636 260
Total closing balance 1513042 636 260

17.(k) Amounts withheld for guarantees

Amounts withheld for guarantees is the contractual amount that the Group withholds from the vendor's final invoice at
the time of delivery. The remaining amount serves as a security for the Group's warranty rights. At the end of the warranty
period, the remaining amount is paid to the contractor, provided that it has not been used up previously to cover the
warranty claims of the developer due to non-contractual delivery. Amounts, where the expected payment date is after the
balance sheet date by more 1 year are presented among non-current liabilities. The Group believes, that the impact of
discounting would be wholly immaterial, therefore presents these balances using the contractual amounts.

17.(1) Derivative financial liabilities

in EUR 31.12.2019 01.01.2019
Closing balance includes:

Interest rate swap =+ 253 220
Total closing balance 3418 756 253 220

On 1 January 2019, derivative financial liabilities include the year-end fair value of one interest rate swap transaction
entered into by Futureal 1 Ingatlanbefektetési Alap with UniCredit Bank.

On 31 December 2019, derivative financial liabilities include the year-end fair value of interest rate swap transactions
entered into by BP1 Elsé Utem Kft. (EUR 415 833), Corvin 5 Projekt Ingatlanfejleszté Kft. (EUR 798,714), Futureal
Prime Properties Részalap 1 (EUR 1,611,272) and Futureal 1 Ingatlanbefektetési Alap (EUR 592,937). Loss recognised
in the Other finance cost related to the swap transactions is EUR 1,914,137,

All fair value measurements for derivative financial liabilities are in Level 2 based on IFRS 13, because there are only
market verifiable inputs incorporated into the valuation.
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17.(m) Interests in joint-ventures and associates

Set out below is the joint ventures and associates of the group as at 31 December 2019 and 1 January 2019. All joint
ventures and associates are measured applying the equity method.

Nature of relationship at
Entity name 31.12.2019 01.01.2019
Finext Funds Luxemburg SICAF-SIF - Family Office n/a Joint venture
Fut Financing Pool Poland GP Spzoo Bochenka Ska Joint venture Joint venture
Futureal Office Development 1 Alap n/a Joint venture
K4 Towers Holding Kft and subsidiary Joint venture Joint venture
K4 Eszak Kft
Argo Properties N. V. Associate Associate
Budapesti Nagybani Piac Zrt. n/a Associate
CPRD Gamma Kft. and subsidiary n/a Associate
__ CPRD Belvdros Kf. -
The carrying amounts of the most significant investments are as follows:
in EUR Carrying amount at
Entity name 31.12.2019 01.01.2019
Futureal Office Development 1 Alap 0 10 080 072
Argo Properties N.V. 34 395 801 17 221873
Budapesti Nagybani Piac Zrt. _ 0 4618179

Futureal Office Development 1 Alap is specialised real estate investment funds registered in Hungary.

Argo Properties N.V. is a Dutch-based real estate company and is engaged via investees in the acquisition and
management of investment and development properties in Germany, mainly in the area of income-generating commercial
and income-generating residential real estate.

All other associates and joint ventures operate in the real estate industry, their activities include real estate development,
leasing and managing properties. In case of the all joint ventures the parent company and the other investor has 50-50%
voting rights through the rights attached to the shared owned.

Reconciliation of the carrying amounts:

In EUR 2019
Opening balance 32 040 088
Share of profit/ for the year 14 446 802
Currency translation adjustment - 435
Dividend received - 1073 515
Capital (decrease)/increase 8320 444
Sale of associate or joint venture - 19 262 113
Closing balance 34471271

See further details about the changes in the group structure in Note 3 and about the gain/loss recognised on the sale of
interest in associates and joint ventures in Note 12. Please see also Note 21(c) about related party transactions.

The tables below provide summarised financial information for those joint ventures and associates that are material to
the group.
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Joint venture

In the below table only financial information of Futureal Office Development 1 Alap for 1 January 2019 is presented,

since as of 31 December 2019 this entity was not part of the Group.

Futureal Office Development 1 Alap

in EUR
“Summarised balance sheet 2 01.01.2019
Current assets
Cash and cash equivalents 14 308
Other current assets 4 882 529
Total current assets 4 896 837
Non-current assets 38 678 829
Current liabilities
Financial liabilities (excluding trade payables) 4373 852
Other current liabilities 1 837 567
Total current liabilities 6211419
Non-current liabilitie
Financial liabilities (excluding trade payables) 21 856 444
Other non-current liabilities -
Total non-current liabilities 21 856 444
Non-controlling interest -
Net assets attﬁbutapl_gfto equity __h_(_)_!ders of the parent 15 507803
Reconciliation to carrying amounts:
Opening net assets 1 January n/a
Profit for the period n/a
Currency translation adjustment n/a
Capital decrease/increase n/a
Dividends paid n/a
Closing net assets 15 507 803
Group’s share in % 65%
Group’s share in EUR 10 080 072
“Carrying amount ] 10 080 072
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Significant associates

in EUR Argo Properties N.V. Budapesti Nagybani Piac Zrt.
Summarised balance sheet 31.12.2019 01.01.2019 31.12.2019 01.01.2019
Current assets 26 884 000 17 598 000 n/a 4 094 707
Non-current assets 198 552 000 95 442 000 n/a 10 125 142
Current liabilities 7 245 000 2 609 000 n/a 2320392
Non-current liabilities 51 706 000 39 325 000 wa -
Net assets attributable to equity holders 166 485 000 71 106 000 _ 11 899 457
of the parent
Reconciliation to carrying amounts:
Opening net assets 1 January 71 106 000 n/a n/a n/a
Profit for the period 19 675 000 n/a n/a n/a
Capital decrease/increase 75 704 000 n/a n/a n/a
Closing net assets 166 485 000 71 106 000 n/a 11 899 457
Group’s share in % 20,66% 24.22% n/a 38,81%
Group’s share in EUR 34 395801 17 221 873 n/a 4618179
Carrying amount i 34 395 801 17 221 873 n/a 4618179
in EUR Argo Properties N.V.
Summarised statement of comprehensive income B 2019
Revenue 5846
Profit for the period 19 675 000
_Other comprehensive income _,77 N -
Total comprehensive income 19 675 000
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18. Shareholders’ equity

18.(a) Share capital

The parent company’s share capital is EUR 324,000,000 consisting of ordinary shares with nominal value of EUR 80.000
in the number of 4,050. All shares were fully paid — EUR 154,303,000 in form of cash, EUR 45,697,000 in form of shares
and EUR 124,000,000 in form of loan receivables contributed. Ordinary shares provide the rights to the holders on a pro-

rata basis.
31.12,2019
Nominal value of shares Ownership
Company - EUR percentage
Futureal Group B.V. 324 000 000 100%
Total 324 000 000

In the comparative period, the total of the share capital of the three previously existing subgroups’ parent companies is

presented as share capital of the Group:

01.01.2019

Nominal value of shares Ownership
Company EUR percentage
FR Irodik Helding Kft.*
Fut6é Gabor 12 731 100%
FutInvest Hungary Kft.**
Finext Consultants Ltd 2799 0,9%
Dr. Futd Péter 307 922 99,1%
Futureal Real Estate Holding Ltd***
QED Investments 77 502 71,27%
FutInvest International Kft 29 506 27.13%
Futd Gabor 1740 1,6%
Dr. Fut6 Péter 2 0,002%
Total 432 202

* FR Irod4k Holding Kft’s share capital is EUR 12,731.
** Futlnvest Hungary Kft’s share capital is EUR 310,721 (HUF 99,900,000).

*** Futureal Real Estate Holding Ltd’s share capital is EUR 108,750 consisting of ordinary shares with nominal value
of EUR 1 in the number of 107,010 and ordinary A shares with nominal value of EUR 1.74 in the number of 1,000. All

shares are fully paid.
InEUR 2019
Opening balance 432 202
Effect of capital reorganisation 323 567 798
Closing balance 324 000 000

In 2019, share capital increased by EUR 323,567,798 as a result of the capital reorganisation. Futureal Holding BV
became the new intermediate parent company of the three sub-groups - as a result of a capital contribution transaction on

7 October 2019. See further details in Note 3.
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18.(b) Share premium

InEUR 2019
Opening balance 68 718 172
Effect of capital reorganisation -68 718 172
Closing balance 0

In 2019, share premium decreased by EUR 68,718,172 as a result of the capital reorganisation. Futureal Holding BV
became the new intermediate parent company of the three sub-groups - as a result of a capital contribution transaction on
7 October 2019. See further details in Note 3.

18.(c) Retained loss

InEUR 2019
Opening balance ‘ - 3973659
Profit of the year 100 771 776
Dividend paid - 57317139
Effect of capital reorganisation - 15012418
Closing balance - 11294371

See further details about transactions with non-controlling interest in Note 18(d).

In 2019, retained loss decreased by EUR 15,012,418 as a result of the capital reorganisation. Futureal Holding BV became
the new intermediate parent company of the three sub-groups - as a result of a capital contribution transaction on 7
October 2019. See further details in Note 3.

18.(d) Non-controlling interests
Based on IFRS 10 non-controlling interest” is defined as “the equity in a subsidiary not attributable, directly or indirectly,

to a parent”. Non-controlling interests in the acquiree are present ownership interests and entitle their holders to a
proportionate share of the entity’s net assets in the event of liquidation.

The following entities in the Group has non-controlling interest.

in EUR

i Principal place Shares owned by NCI (%)

ty of business 01.01.2019 31.12.2019
Finext Nyrt and it's subsidiaries N . Hungary n/a 26,13%
EIEAND ART Arculat és Kommunikacié Tervezd és Design Studi6 Hingaiy 46.61% 46.67%
Futureal Property Group Kft. and it's subsidiairies Hungary 14,92% 14,92%
Cordia Magyarorszag Zrt. and it's subsidiaries Hungary 0,30% n/a
Futureal Development Holding Kft. and it's subsidiaries Hungary 0,001% 0,00%
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Profit / loss
allocated to NCI Accumulated NCI
Entity name 2019 01.01.2019 12.31.2019
“Finext Nyrt and it's subsidiaries o 1635826 - 32494826
BRAND ART Arculat és Kommunikicié Tervezd és Design 1049 23 102 9384
Stadio Kft.
Futureal Property Group Kft. and it's subsidiairies 13 981 206 16 678 552 20 183 101
Cordia Magyarorszig Zrt. and it's subsidiaries 4 180 -37 794 -
Futureal Development Holding Kft. and it's subsidiaries - 1212 . ., -
Total 15 622 261 16 665 072 52 687 311

Please see below the summarized financial information of the entities with NCI below (calculated in EUR, based on the

stand-alone financial statements of the entities);

Enti Equity Equity Profit/(loss)
A e 12.31.2019 01.01.2019 2019
Finext Nyrt and it's subsidiaries 124 358 310 n/a 6 260 336
BRAND ART Arculat és Kommunikacio Tervez6 és
Design Stidié Kt 20 107 49 501 2247
Futureal Property Group Kft. and it's subsidiairies 135275478 111 786 543 93 707 825
Cordia Magyarorszag Zrt. and it's subsidiaries n/a -12 598 132 1393117
Futureal Development Holding Kit. and its 132 772 406 121 166 163 81 876 723
_subsidiaries
Movements in non-controlling interests during the year ended 31 December 2019 are as follows:
InEUR 2019
Opening balance 16 665 072
Profit/(loss) for the year a 15622 261
Other comprehensive loss b -1 187 740
Dividend paid c -10 067 113
Acquisition of subsidiary and issue to non-
controlling interests 4 a2
Sale of subsidiary € -14 644 384
Closing balance 52 687 311

a-b) The proportion of income, losses and items of other comprehensive income allocated to the non-controlling interests

determined solely on the basis of present ownership interests.

¢) This line shows the amount related to dividend payment to non-controlling interests.

d) This line shows the increase of non-controlling interest arising from acquisitions and capital increase. Substantially all
the amounts are related to Finext Nyrt. and Finext Optimum 1 Részalap, a subsidiary of the Group.

) Non-controlling interest balance derecognized as a result of sale of subsidiaries with NCI. Finext Optimum 1 Részalap
has been disposed during the year and the non-controlling interest balance has been derecognized. Substantially all the

amounts are related to Finext Optimum 1 Részalap.
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19. Fair value estimation of financial assets and liabilities

Financial assets that are measured at fair value through profit or loss in the preliminary special purpose consolidated
financial information are securities presented as Other assets (see Note 16(¢)). The fair value of the securities is EUR 445
873 at 2019 year-end and was EUR 24,937,373 at 1 January 2019 respectively. Financial liabilities measured at fair value
through profit or loss are derivative financial liabilities. See Note 17(1) for further details.

All other financial assets and liabilities are measured at amortized cost.

The fair value of the financial assets and liabilities measured at amortized cost approximates their carrying value, as they
are loans and receivables cither with variable interest rate (¢.g. in case of borrowings) or short-term receivables and
liabilities, where the time value of money is not material (e.g. in case of related party loans).

20. Commitments and contingencies

Commitments:

The amounts in the table below present uncharged investment commitments of the Group as of 12.31.2019 in respect of
construction services to be rendered by the general contractors:

InEUR Project name 31.12.2019
Futureal Prime Properties Részalap 1 Etele Pliza 58 976 583
Corvin 5 Projekt Ingatlanfejleszt6 Kft. Corvin 6 113 680
Futureal New Ages Ingatlanfejlesztd Kft. Corvin 7 3 466 986
Corvin Telek 125 Ingatlanforgalmazo Kft. BPOnel 6 650 528
Portfolio Real Estate Hungary Kft. BPOne2 3424310
Portfolio Real Estate Hungary Kft. BPOne3 2996318
Total 75 628 405

Contingent liabilities:

The Group’s Management is not aware of any other contingent liability.

21. Related parties
Parent company
There were no transactions with the parent company.

For a list of subsidiaries reference is made to Appendix 1.

The main related parties’ transactions arise on:

The Group has entered into the following transactions with other related parties:

(a) Sales of products and services: — S— 2019
Services:
Rental of real estates 23 355
Intermediary services 306 337
Marketing revenue 171 608
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IT support revenue 477116
Other 180 456 ~
Total 1158872
(b) Purchase of products and services: 2019
Services:
Rental and operating costs 12 618
Marketing 4 982
Administrative costs 408 853
Fund management fee 208 180
Accounting cost 11219
Other 45 288
Total - 691 140
The above transactions are with sister companies
(c) Sale of subsidiaries and joint ventures: 2019
Ultimate controlling parties:
Consideration received 7 263 853
Sister companies:
Consideration received L 100 007 288
Total 107 271 141
For further details about disposed subsidiaries and joint ventures see Note 3 and Note 12.
Transactions with key management personnel
There was no transaction with key management personnel.
Key Management Board personnel compensation
Board of directors of the Company is considered to be key management personnel from IAS 24 perspective.
Key management personnel compensation can be presented as follows:
As at 31 December
InEUR 2019
Salary and other short time benefit 88 365
Incentive plan linked to financial results 634 860
Total 723 225

Loans to directors
As at 31 December 2019 and 1 January 2019, there were no loans granted to directors.
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22. Financial risk management, objectives and policies

Financial risks are risks arising from financial instruments to which the Group is exposed during or at the end of the
reporting period. Financial risk comprises market risk (including currency risk, interest rate risk, cash flow interest rate
risk and other price risk), credit risk and liquidity risk.

The primary objectives of the financial risk management program are to minimize the potential negative effect of the
unexpected changes on financial markets on the Group financial activities.

Risk management is carried out by a central treasury department (Group Treasury). Group Treasury identifies and
evaluates financial risks in close co-operation with the Group’s operating units.

(a) Market risk
(i) Foreign exchange risk

The Group operates in foreign currencies too and therefore is exposed to foreign exchange risk, primarily with respect to
Euro and Polish Zloty. Foreign exchange risk arises in respect of those recognized monetary financial assets and liabilities
that are not in the functional currency of the respective Group entity.

Management has set up a policy to require Group companies to manage their foreign exchange risk against their functional
currency

The Company and each of its subsidiaries are exposed to currency risk arising from financial instruments held in
currencies other than their individual functional currencies. In addition, the Group manages foreign currency risk by
matching its principal cash outflows to the currency in which the principal cash inflows (such as residential sales revenue)
arc denominated. This is generally achieved by obtaining loan finance in the relevant currency.

The functional currency of the Company is the Euro and its subsidiaries have different functional currencies depending
on the place of activity. The Company and each of its subsidiaries are exposed to currency risk arising from financial
instruments held in currencies other than their individual functional currencies.

At 31 December 2019 if the Hungarian forint weakened/strengthened by 5% against the euro the post-tax profit for the
year would have been 1,089,539 EUR lower/1,204,224 EUR higher.

At 31 December 2019 if the Polish Zloty weakened/strengthened by 5% against the euro the post-tax profit for the year
would have been 67,224 EUR higher/74,320 EUR lower.

At 31 December 2019 if the English GBP weakened/strengthened by 5% against the euro the post-tax profit for the year
would have been 884,322 EUR higher/ 975,166 EUR lower.

(i) Price risk
The Group has no significant exposure to price risk as it does not hold any equity securities or commodities. The Group
is exposed to price risk other than in respect of financial instruments, such as property price risk including property sales

price risk.

The current sales price levels are in line with the market environments of the properties.
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(iii) Cash flow and fair value interest rate risks

The Group’s interest rate risk principally arises from long-term borrowings. Borrowings issued at variable rates expose
the Group to cash flow interest rate risk, which is partially covered by the variable rate cash and cash equivalents. The
Group has borrowings at fixed rates and therefore has exposure to fair value interest rate risk.

Taking into consideration the current market environment the
management expects no interest rate decrease, so only the

effect of interest rate increase is shown in the following table: Yearly effect on profit before tax (EUR)
Interest rate increase: -
+ 10 basis point - 2019 - 158537

Please also refer to Note 17(a), 17(b), 17(g) and 17(h) for the main conditions of the loan agreements.

(b) Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to
discharge an obligation. Credit risk arises from cash and cash equivalents held at banks, trade receivables and loan
receivables. Credit is not material in case of cash, since it is held at major international banks. Trade receivables are not
material. Loans are mostly granted for companies under common control and they are guaranteed by the parent company
or the ultimate owner. Based on this, credit is considered to be minimal for the Group.

(¢) Liquidity risk

The cash flow forecast is prepared by the operating units of the Group. The forecasts are summarized by the Group’s
finance department. The finance department monitors the rolling forecasts on the Group’s required liquidity position in
order to provide the necessary cash balance for the daily operation. The Group aims to maintain flexibility in funding by
keeping committed credit lines available not to overdraw the credit lines and to meet the credit covenants. These forecasts
take into consideration the Group’s financial plans, the contracts’ covenants, the key performance indicators and the
legal environment.

i As at 31 December 2019
_InEUR o Less than 1 year Between 1 and S years
Loans and borrowings 22 860 056 122 414 270
Trade and other payables 23 840 532 0
Liabilities to related parties 41117259 2371
Amounts withheld for guarantees 0 3006 732
Lease liabilities . o 977 581 5914172
_Total ik 88795428 131 337 545
S - As at 1 January 2019
InEUR s Less than 1 year Between 1 and S years
Loans and borrowings 1204 146 20 913 351
Trade and other payables 15 036 292 0
Liabilities to related parties 212 837 234 13 987 402
Tenant deposits 0 636 260
Amounts withheld for guarantees 0 186 444
~Total - 229 077 672 35 723 457
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23. Capital management

When managing capital, it is the Group’s objective to safeguard the Group’s ability to continue as a going concern in
order to provide returns for shareholders and benefits for other stakeholders and to maintain an optimal capital structure
to reduce the cost of capital. In order to maintain or adjust the capital structure, the Group may adjust the profit
appropriation, return capital to sharcholders, issue new shares or sell assets to reduce debt. Consistent with others in the
industry, the Group monitors capital on the basis of the gearing ratio and leverage.

There were no changes in the Groups approach to capital management during the year.

24. Net debt reconciliation

This section sets out an analysis of net debt and the movements in net debt for each of the periods presented.

in EUR - 01.01.2019 31.12.2019

Cash and cash equivalents - 24339595 -49 718 663

Lease liabilities 0 6891 753

Long-term liabilities to related parties 13 987 402 2371

Tenant deposits 636 260 1513042

Amounts withheld for guarantees 186 444 3 006 732

Loans and borrowings B 22 117 497 145274 326

Net debt 12 588 008 106 969 561

Long-term
liabilities to Amounts
Lease related Tenant withheld for Loans and

in EUR Cash  liabilities parties  deposits  guarantees  borrowings Total
eichesenc:] - 24 339 595 0 13987402 636260 186444 22117497 12588008
January 2019
Cash flow -25379068 -289600 -13985031 72229 2 820 288 90 468 990 53 707 808
Acquisition 0 0 0 804 553 0 40 096 593 40 901 146
Disposal 0 0 0 0 0 -8 349 725 -8 349 725
New lease agreements 0 7147599 0 0 0 0 7 147 599
Interest 0 38 926 0 0 0 0 38 926
Foreign exchange ) 940 97 9357
adjtistments 0 5172 0 0 0 1 99
Other non-cash 0 0 0 0 0 0 0
movements
Aeqetanatol -49718663 6891753 2371 1513042 3006732 145274326 106 969 561
December 2019 R
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25. Subsequent events

On 11 February 2020, Corvin 5 Projekt Ingatlanfejleszt6 Kft sold the Corvin 6 project office building, the related bank
loan has been repaid.

BP1 Els6 Utem Kft started invoicing rental fees to tenants from February 2020.

Tn March 2020 Futureal Holding BV decided about a merger in which process FR-Iroddk Holding Kft, FutInvest Hungary
Kft, FGPP Group Finance Kft, Futureal Property Group Kft, Futureal Zéta Kft and Gloreman Zrt merged into Futureal
Development Holding Kft. The Court of Registry registered the merger as at 17 June 2020.

Share disposal of Argo Properties N.V.

After the balance sheet date as of March 2020, the Group entered into a SPA (share sale and purchase agreement) with
Cordia International Zrt. in regard of 2,492,910 shares representing 20.6% ownership of ARGO Properties N.V.
(“ARGO”). The selling price of the stock package was EUR 34,400,000. Cordia International Zrt. is related party of
Futureal Holding B.V.

Going concern and COVID-19 consideration

In determining the appropriate basis of preparation of the preliminary special purpose consolidated financial information,
the board of directors are required to consider whether the group can continue in operational existence for the foreseeable
future, which is the 12 months following 31 December 2019.

Group management assessed possible effects of the economic recession following the Covid-19 pandemic. The Covid-
19 pandemic could result in a situation where tenants are not able to pay the rental income or request deferral to pay
rental income.

The management successfully signed several large lease contracts after the start of Covid-19 pandemic. One of them is a
lease contract with Vodafone Hungary which will move its headquarters to Budapest ONE office park, developed by
Futureal, in the fall of 2022. Another significant lease contract was signed with British Telecom which enable the
tenant to move its regional business services centre to Budapest ONE office park in 2022. These contracts provide a
solid background for the Group to continue its development activities and provide the necessary financing for the projects.

Whilst uncertain and not reasonably possible to estimate the future impact, the directors believe that the impact of Covid-
19 would not have a material adverse effect on the financial condition or liquidity of the Group.

Accordingly, the directors consider - based on the group liquidity position, capital management and performance - the

going concern assumption is appropriate in the preparation of the preliminary special purpose consolidated financial
information.
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Appendix 1 - Group structure

Please note, that the percentages below show the economic ownership (i.e. used when calculating the non-controlling
interest or the share of the net assets attributable to the parent company), while the classification (“Nature of relationship™)
demonstrates the controlling rights exercisable by the Group. Please also refer to Note 4 about accounting policies applied
for consolidation of investments.

In case of the all joint ventures the parent company and the other investor has 50-50% voting rights through the rights
attached to the shares owned. Please also refer to Note 17(m) for details about joint ventures and associates.

Share of ownership & voting rights at Nature of relationship
Place of
Entity name operation 31.12.2019 01.01.2019 31.12.2019 01.01.2019
Futureal Holding BV Netherlands n/a - Parent company Not in the Group
FR Irodék Holding Kft. Hungary 100,00% n/a Subsidiary Temporary parent
company*
FutInvest Hungary Kft. Hungary 100,00% n/a Subsidiary Temporary parent
) company*
Futureal Real Estate Malta 100,00% n/a Subsidiary Temporary parent
Holding Limited company*
Argo Properties N.V. Netherlands 20,66% 24.22% Associate Associate
Bochenka GP Spzoo Poland 100,00% 100,00% Subsidiary Subsidiary
BRAND ART Arculat és  Hungary 45,37% 43,94% Subsidiary Subsidiary
Kommunikéci6é Tervezd
és Design Studié Kft. . N
Budapesti Nagybani Piac ~ Hungary - 33,02% Not in the Group Associate
Zrt.
Cordia Agent Kft Hungary - 84.82% Not in the Group Subsidiary
Cordia Homes Holding Malta - 82,40% Not in the Group Subsidiary
Limited -
Cordia Magyarorszag Hungary - 84,82% Not in the Group Subsidiary
Zrt.
Cordia Marina Garden Hungary 85,08% 85,08% Subsidiary Subsidiary
Management Kft.
CORDIA Sales and Hungary 100,00% 100,00% Subsidiary Subsidiary
Marketing Kit. 4
Cordia Terrace Hungary - 84,82% Not in the Group Subsidiary
Madérhegy Kft.
Cordia Terrace Hungary - 84,82% Not in the Group Subsidiary
Residence Kft. ) e
Corvin 4 Irodahaz Kft. Hungary - 84,82% Not in the Group Subsidiary
Corvin 5 Projekt Hungary 62,85% - Subsidiary Not in the Group
Ingatlanfejlesztd Kft.
Corvin Telek 125 Hungary 62,85% - Subsidiary Not in the Group
Ingatlanforgalmaz6 Kft.
(BP1 Elsé Utem Kft.)
CPRD Gamma Kft. Hungary - 25,58% Not in the Group Associate
EDEN Holding Kft Hungary 100,00% 100,00% Subsidiary Subsidiary
FGPP Group Finance Hungary 100,00% 100,00% Subsidiary Subsidiary
Kft.
Finext Funds Luxemburg Luxemburg - 0,00% Not in the Group Joint venture
SICAF-SIF - Family
Office
Finext Global 1 Részalap  Hungary - 85,08% Not in the Group Subsidiary
Finext Global 2 Részalap  Hungary 85,08% 85,08% Subsidiary Subsidiary
“Finext Nyrt. Hungary 62.85% 2 Subsidiary Not in the Group
“Finext Optimum 1 Hungary - 85,08% Not in the Group Subsidiary
Részalap B
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FR UK Holdco 1 United 100,00% - Subsidiary Not in the Group

Limited Kingdom

Fut Financing Pool Kft Hungary 100,00% 100,00% Subsidiary Subsidiary

Fut Financing Pool Poland 100,00% 100,00% Subsidiary Subsidiary

Poland GP Spzoo

Fut Financing Pool Poland 50,00% 50,00% Joint venture Joint venture

Poland GP Spzoo

Bochenka Ska

Futureal 1 Hungary 100,00% 82.40% Subsidiary Subsidiary

Ingatlanbefektetési Alap

Futureal Belvéros Hungary 85,08% 85,08% Subsidiary Subsidiary

Ingatlanfejlesztd Kft.

Futureal Béta Hungary 62,85% - Subsidiary Not in the Group
_Ingatlanforgalmazé Kft.

Futureal Development 7 Poland 62,85% - Subsidiary Not in the Group

Sp. z 0.0

Futureal Development Hungary 85,08% 85,08% Subsidiary Subsidiary

Holding Kft.

Futureal Management Hungary 85,08% 82,40% Subsidiary Subsidiary

Kft

FUTUREAL Hungary 85,08% 85,08% Subsidiary Subsidiary

Munkavallaloi

Résztulajdonosi Program

Futureal New Ages Hungary 62,85% - Subsidiary Not in the Group

Ingatlanfejlesztd Kft.

Futureal New Times Hungary 85,08% 85,08% Subsidiary Subsidiary
_Ingatlanfejleszt6 Kft.

Futureal Office Hungary - 53,56% Not in the Group Joint venture

Development 1 Alap

Futureal Prime Hungary 62,85% - Subsidiary Not in the Group

Construction Kft.

Futureal Prime Hungary 62,85% - Subsidiary Not in the Group

Properties Construction

Kft. (Corvin 7 Irodahaz

Projekt Ingatlanfejlesztd

Kft) -

Futureal Prime Hungary 100,00% 82,40% Subsidiary Subsidiary

Properties Részalap |

Futureal Prime Hungary - 82.40% Not in the Group Subsidiary

Properties Részalap 2

Futureal Prime Hungary - 82.,40% Not in the Group Subsidiary

Properties Részalap 4

Futureal Prime Hungary - 85,08% Not in the Group Subsidiary

Properties Zrt.

Futureal Property Group ~ Hungary 85,08% 85,08% Subsidiary Subsidiary

Kft

Futureal Spain Kft. Hungary - 85,08% Not in the Group Subsidiary

(Cordia Spain Kft.,

Cordia Property

Management Kit.)

Futureal Zéta Kft Hungary 100,00% 100,00% Subsidiary Subsidiary

Gloreman Zrt Hungary 85,08% 82,40% Subsidiary Subsidiary

Gorzow Develpoment Hungary 100,00% 100,00% Subsidiary Subsidiary

Kft

Gorzow Retail Spzoo Poland 100,00% 100,00% Subsidiary Subsidiary .

Griines Wohnen Holding  Germany 100,00% 100,00% Subsidiary Subsidiary

GmbH

IOLO OWEN Kit. Hungary - 85,08% Not in the Group Subsidiary

K4 Dél Kft Hungary 100,00% 100,00% Subsidiary Subsidiary

K4 Eszak Kft Hungary : 50,00% Not in the Group Joint venture

K4 Towers Holding Kft ~ Hungary 50,00% 50,00% Joint venture Joint venture

Kockazati Portfolio Kft Hungary - 85,08% Not in the Group Subsidiary
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Laming Thomson Kft Hungary - 82,40% Not in the Group Subsidiary
Lynx 2003. Kft. Hungary - 85,08% Not in the Group Subsidiary
PATRoffice Real Estate ~ Germany - 100,00% Not in the Group Subsidiary
GmbH (Griines Wohnen
Immobilien GmbH)
Piac Invest Kft Hungary - 85,08% Not in the Group Subsidiary
Piccadilly Capital Poland 100,00% 100,00% Subsidiary Subsidiary -
Investment Spzoo
Portfolio Real Estate Hungary 62.85% - Subsidiary Not in the Group
Hungary
_Ingatlanfejlesztési Kft.
Rubicon 45 Kft. Hungary - 85,08% Not in the Group Subsidiary
Spektrum Glasgow Spv United 100,00% - Subsidiary Not in the Group
_Limited Kingdom e

*FR Iroddk Holding Kft., Futlnvest Hungary Kft. and Futureal Real Estate Holding Limited are marked as ,,temporary
parent companies™ as of 1 January 2019, because they were the ultimate parent companies of the three sub-groups before
the reorganization. Please also refer to Note 3 about the details of the reorganization and the related accounting policy.

Please also refer to Note 4 and Note 5 about critical judgments and significant accounting policies.

U
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8. Cost of sales

For the year ended 31 December

InEUR 2019
Costs of goods sold 55259259
Total cost of goods sold 55 259 259
For the year ended 31 December 2019
In EUR B g
Utilities 853940
Taxes 199 827
Other direct costs of rental and operation 403 397
External services 25025
Total direct costs of rental and operation 1482 189

Rental fees invoiced by the Group include costs directly attributable to rental activities such as public utilities, taxes (e.g.
land and buildings, property management fees and other operating expenses including maintenance, security expenses.
As the Group can only recover costs allocated to the rented areas, the Group is considered to be the principal in the
transaction therefore presents revenue and related costs separately in accordance with IFRS 15.

For the year ended 31 December

2019
In EUR ) o
Depreciation and amortisation 242 850
Intermediary services 19 589
Other property related costs 964 775
Tetal other property related costs _ 1227 214
Total cost of sales 57 968 662

Other property related costs mainly include depreciation of Property, plant and equipment, cost of intermediary services,
and other expenses mainly including commissions.

9 Selling and marketing expenses

For the year ended 31 December

2019
In EUR
Advertising 14 651
Marketing 917 562
_ Sales cost 557 027
Total selling and marketing expenses 1 489 240
10. Administrative expenses
For the year ended 31 December
2019
InEUR
Depreciation and amortisation o 559 258
Personnel expenses and external services 6565174
Accounting and audit fees 491 248
Professional services 894 993
External services 924 586
Bank fees and other charges 36 685
Other administrative expenses 1331183
Total administrative expenses 10 803 127

Majority of personnel expenses are related to staff of the Hungarian management company, Futureal Management Kft.
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11. Breakdown of expenses by nature
For the year ended 31 December 2019
In EUR
Material type expenditures 63 120 261
Employee benefits expenses 6 338 660
Depreciation & amortisation i 802 108
Total 70 261 029
12. Other income
For the year ended 31 December
InEUR B 2019
Net gain (loss) on non-current assets sold 20 948
Net gain (loss) on disposal of subsidiaries, joint ventures and associates 29 140 350
Gain on disposal of other investments 7 062 000
Reversal of impairment losses 16 594
Other income 64 911
Total other income 36 304 803
Gain/loss on the sale of the subsidiaries, joint ventures and associates
For the year ended 31 December 2019
3 : Carrying Non- .
in EUR Conmdc_eratlon amount of net controlling Gain/(loss)
received f on sale
- assets sold interest
Catnon salo pf sobsiiatics jolt 54 25 oe 38898240 15197029 31358495
ventures and associates
sisnien tnbanionnint o SN E T LY 62771371 0 -2218 145
ventures and associates
Total B 114 884 991 101669 611 15197029 29 140 350
For further details about the disposal of subsidiaries see Note 3.
13. Other expenses
For the year ended 31 December 2019
InEUR
Taxes 147 374
Impairment losses 87 145
Fines, penalties 330 956
Provisions 327 440
Extra fit-out costs of sold office building 802 216
Other expense 39499
Total other expense 2090121
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14. Finance income and expense
For the year ended 31 December 2019

_InEUR . : ;
Interest income 1075307
Realised foreign exchange difference 11 956 251
Other 1484 398
Other finance income_ . ‘ 13440649
Total finance income 14 515956
Interest expense 1543 334
Interest on lease liabilities 38 926
Interest expense 1582 260
Bank charges 1 147 906
Realised foreign exchange difference 7 148 470
Unrealised foreign exchange difference 3239691
Other 2976 159
Other finance expense s 14 512 226
Finance expense ) 16 094 486
Net finance income / (expense) - 1578530

Please refer to Note 17(a) about loans granted to related parties, which generates most of the interest income. Interest
expense is recognized mainly for bank and related party loans. Please also refer to Note 17(g) about loans and Note 17(h)
about liabilities to related parties.

Other financial expenses include the result of interest rate swaps related to loan agreements in the amount of EUR
1,914,137. See further details in Note 17(1).

Exchange differences are connected to transactions in foreign currency. Foreign exchange gains and losses resulting from
the settlement of such transactions are presented as realised exchange differences, gains and losses resulting from the
translation at year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are presented
as unrealized exchange differences.

15. Income tax

For the year ended 31 December

2019
InEUR
Corporate income tax 444 082
Local business tax 231219
Innovation contribution 33 699
Total current tax expense / (benefit) ! 709 000
Deferredtax b s 2510
Total deferred tax expense / (benefit) 2510
Total income tax expense / (benefit) ) o 711 510

With the effect from 30 September 2018, Finext Nyrt. and it’s subsidiaries were registered as entities qualifying for the
Real Estate Investment Trust (“REIT”) status under the Hungarian regulations. From this date these entities are entitled
for a reduced taxation scheme.

32



Futureal Holding BV
Preliminary special purpose consolidated financial information for the year ended 31 December 2019

Reconciliation of effective tax rate

For the year ended 31 December

ImEUR 2019
Profit / (loss) for the year 116 394 037
Total income tax expense / (benefit) ) 711510
Profit / (loss) before income tax B 117 105 547
10539 499
Expected income tax using the Hungarian tax rate (9%)
Tax effect of:
Not recognized deferred tax asset for tax loss carried forward a) 3832438
Difference in tax rates b) 14 920 977
Difference due to investment funds and entities under Real
Estate Investment Trust @ -7261 166
Non-taxable income d) -22 005 923
Other income tax e 251098
Other Vi 434 587
Tax expense for the period 711 510
Effective tax rate 0,61%

a) This line includes the impact of tax losses with no deferred tax recognized. See further details in Note 16(D).
b) This line includes the impact of different tax rates used at foreign entities.

¢) Hungarian investments funds are not subject to income tax. Finext Nyrt. and it’s subsidiaries are registered as
entities qualifying for the Real Estate Investment Trust (“REIT”) status under the Hungarian regulations and
are entitled for a reduced taxation scheme.

d) Capital gains derived from the sale of an investment registered by the tax authorities are not subject to income
tax.

€) This line mainly includes the impact of Hungarian local business tax, which is also classified as income tax
based on IAS 12.

f)  Other differences contain non-deductible expenses and foreign exchange differences. None of these items are
material separately.

16. Non-financial assets and liabilities

This note provides information about the group's non-financial assets and liabilities, including specific information
about each type of non-financial asset and non-financial liability:
o Intangible assets (note 16(a))
+ Investment and development property (note 16(b))
s Property, plant and equipment (note 16(c))
¢ Inventories (note 16(d))
e Other assets (note 16(¢))
o Deferred tax assets and liabilities (note 16(f))
VAT receivables (note 16(g))
Lease liabilities (note 16(h))
Customer advances received (note 16(i))
Provisions (note 16(j))

L I
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16.(a) Intangible assets

For the year ended 31 December 2019
Intellectual property and rights

InEUR
Cost or deemed cost

Balance at 1 January 2019 886 031
Acquisition of subsidiaries 5301
Additions b - B 219 477
Closing balance at 31 December 2019 - 1110 809
Depreciation and impairment losses

Balance at 1 January 2019 668 065
Depreciation for the period L, 109925
Closing balance at 31 December 2019 ST — 777990
Carrying amounts

At 1 January 2019 7 217 966
Closing balance at 31 December 2019 332 819

All intangible assets presented above are software licences which have finite useful lives and they are amortized using

the straight-line method. Average useful life is 9 years.
16.(b) Investment and development property

For the year ended 31 December

InEUR 217
Fair value at 1 January 104 802 989
Additions 97 515 682
Borrowing cost capitalized 639 201
Additions - Right-of-use asset IFRS 16 709 849
Acquisition of subsidiaries 86 313 288
Net gain/loss from fair valuation 72 451 195
Disposals -300 185
Sale of subsidiaries -3871611
Currency translation adjustments - 1300 902
Fair value at 31 December 356 959 506

The fair value of investment properties located in Hungary is 326 455 077 EUR, remaining properties with a fair value

of 30 504 429 EUR are located outside of Hungary.

Futureal group and its predecessors have long track record to develop, operate and - in case of a good offer - sell the
properties they have developed and Futureal’s intention is the same for the future. The timing of exit depends on the
speed of stabilization of the property, current and expected market conditions, potential target to develop a group of

properties to be sold together as a portfolio, neighborhood or platform, etc.
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Disclosures related to fair value measurement of the investment and development properties:

in EUR
Properties under Individually not
31 December 2019 construction for rental Lands significant
purposes B properties
Residual amount/
Valuation method Residual amount Residual amount+ Comparable Residual amount
price method
Balance sheet Investment and Investment and development Investment and
classification development property property development property
Fair value 273 775 130 30 005 847 53 178 529
Area (m?) 97 694 73 869 31985
Sensitivity for yield
0.25% -10 104 411 -7 653 987 -
-0.25% 10 652 210 8 098 638 -
Sensitivity for rental fees
5% 17648 118 11 180 423 -
-5% -17 676 407 -11 180 481 _ "
in EUR
Properties under Individually not
1 January 2019 construction for rental Lands significant
purposes properties
Residual amount/
Valuation method Residual amount  Residual amount+ Comparable Residual amount
price method
Balance sheet Investment and development Investment and development Investment and
classification property property  development property
Fair value 67 899 092 - 36 903 897
Area (m%) 55 000 - 31985
Sensitivity for yield
0.25% -8 423 425 - g
-0.25% 9175516 - -
Sensitivity for rental
fees
5% 10 276 578 - =
-5% 7 -10 276 578 - i}
Intervals Intervals
31.12.2019 01.01.2019
Yield 5,75-7,75% 6,00-6,25%
Office ERV 11,5-18,0 15-16,3
Office rental fee (€/m?) 11,5-18,0 15-16,3
Store space rental fee (€/m?) 10,00-130,00 14,61-28
Warehouse rental fee (€/m?) 2,00-10,00 7.00
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Amounts recognized in the statement of profit and loss in relation with investment and development properties:

in EUR - 2019
"Rental income from operating lease 5728 559

Direct operating expenses - 1482 189

Fair value gain recognised 72 451 195

Profit from sale of investment and development property el 411
~ Amounts recogmséd in PL for investment and 7 n -76 .908 976

_development properties

In accordance with the IFRS 13 standard, all resulting fair value estimates for investment and development properties are
included in level 3 of the fair value hierarchy.

The investment and development property balance sheet line contains the following amounts relating to leases:

For the year ended 31 December 2019 Rights of perpetual usufruct of land

InEUR i
Balance at 1 January 0
Additions to right of use assets 709 849
Fair value change 11 896
Currency translation difference ) 112
Closing balance 721 857

16.(c) Property, plant and equipment

. Furniture,
For the year ended 31 December 2019 . Ma °h‘““,’e"'hi:{l‘: fistiogs a:::l _
In EUR : o equipment
Cost or deemed cost
Balance at 1 January 2019 5332 580 2358 737 391 419 8082 736
Additions 6539217 142 116 1828 6 683 161
Sale of subsidiaries -5015417 0 0 -5015417
Currency translation difference 4297 0 0 4297
Closing balance at December 2019 6 860 677 2 500 853 393247 9754777
Depreciation and impairment losses
Balance at 1 January 2019 8 665 1381755 322 151 1712 571
Depreciation charge for the period 13 664 177 414 13 142 204 220
Closing balance at December 2019 22329 1559 169 335293 1916791
Carrying amounts
At 1 January 2019 5323915 976 982 69 268 6 370 165
Closing balance at 31 December 2019 6 838 348 941 684 57 954 7 837 986
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The property, plant and equipment balance sheet line contains the following amounts relating to leases:

For the year ended 31 December 2019

Buildings Total

In EUR - B B W
Cost or deemed cost
Balance at 1 January 0 0
Additions to right of use assets 6 437 750 6437 750
Termination of contracts 0 0
Currency translation difference 4297 4297
Closing balance = = 6 442 047 6 442 047
Depreciation and impairment losses
Balance at 1 January 0 0
Depreciation charge for right of use assets =274 741 -274 741
Termination of contracts —_— = i 0 ) 0

_ Closing balance 7 -274 741 -274 741
Carrying amounts
At 1 January -_ 0 0
Closing balance 6 167 306 6 167 306

The Group leases office and parking space from third-parties.

16.(d) Inventory

For the year ended 31 December 2019 Clostg halanee Opesiing alanice
InEUR 31.12.2019 01.01.2019

Total inventories at the lower of cost or net realizable value 49 440 489 9 600 704

At the end of 2019, inventories include the Corvin 6 development project of Corvin 5 Projekt Kft in the amount of EUR
48,512,860. The project was sold after year end (in February 2020) based on a contract signed in November 2018. In
the contract, the Group undertook an obligation not to engage in activities related to rights and obligations regarding the

property.

Write-down revaluating the inventory

The company internally assessed the net realizable value of the inventory and decreased the value when the net realizable
value was lower than the cost amount. During the year ended 31 December 2019 the Group performed an inventory
review regarding to its valuation to net realizable value. As a result, during the years ended 31 December 2019, the Group
did not make any write-down adjustment.

Inventories are valued at the lower of cost and net realizable value. Net realizable value is the estimated selling price in
the ordinary course of business, less estimated costs of completion and the estimated costs necessary to make the sale.

In case of ‘Corvin 6 development project, sales price of the sales transaction in February 2020 had been known at the

end of 2019, therefore net realizable value was determined based on actual sales price, and not on an estimated selling
price. No write-down adjustment was necessary.
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16.(e) Other assets

31.12.2019 01.01.2019
InEUR
Advances and prepayments made for 133 524 2022
investments
Advances and prepayments made for services 22219 82 575
Advancqs and prepayments made for 260 896 0
inventories
Prepaid expenses 49 327 0
Deposits 100 962 173 263
Other 0 148 873
Total closing balance 566 928 406 733
Closing balance includes:
Other long-term assets 49 327 145213
Other short-term assets 517 601 261 520
Total closing balance 566 928 406 733

16.(f) Deferred tax assets and liabilities

Recognized deferred tax assets and liabilities
Deferred tax assets and liabilities as at the beginning and end of the financial periods are attributable to the following:

Opening Currency Closing
balance Recognized in the translation Disposal of balance
In EUR 01.01.2019 income statement adjustment subsidiary 31.12.2019
Deferred tax assets
Tax loss carry forward 57 516 - 9314 - 819 0 47 383
GAAP difference s 65154 6 894 - 768 - 71190 0 -
Total deferred tax 122 670 - 2510 - 1587 - 71190 47383
assets
In EUR _ u 31.12.2019
Deferred tax assets
Deferred tax assets to be recovered after more than 12 months 47 383
Deferred tax assets to be recovered within 12 months 0
Total deferred tax assets 47 383

Realization of deferred tax assets

In assessing the realisability of deferred tax assets, management considers whether it is more likely than not that some
portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent
upon the generation of future taxable income during the periods in which those temporary differences become deductible.

Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income, and tax planning
strategies in making this assessment.

Tax losses in Poland and Hungary are required to be utilized within 5 years following the period in which they originated,
subject to the limitation that a maximum of 50% of the loss carry-forward can be used in one year. Tax losses in Hungary
from 2014 and from prior years are required to be utilized by 31.12.2025.
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Tax losses carried forward, where related deferred tax assets are not recognized, are presented in the table below:

Balance
In EUR 01.01.2019 Acquisitions/ (Disposals) Additions/(Realizations) Balance 31.12.2019
Tax losses 27 850 148 -22935426 1407 736 6322458

The tax losses carried forward, where related deferred tax assets are not recognized, can be used in the following years
as follows:

can be used until 2020: 130 812 EUR
can be used until 2021: 4 426 EUR
can be used until 2022: 3071 788 EUR
can be used until 2023: 413 548 EUR
can be used until 2024: 2 330983 EUR
can be used until 2030; 370 901 EUR

16.(g) VAT receivables

In EUR ) 31.12.2019 01.01.2019
Short-term VAT receivables 6 967 938 1027 715
Total closing balance 6 967 938 1027 715

VAT receivables mainly contain VAT receivable relating to customer advance payments. Management’s expectation is
that these amounts may be realized within the normal operating cycle, therefore these balances are presented under current
asset as at 31 December 2019.

Based on the Hungarian legislation, in case advances from customers, VAT shall be paid by the Company upon receiving
the advance from the customer. This amount is shown as other asset and it is deductible from the VAT payable upon
invoicing the final invoice to the customer (i.e. upon handing over the finished apartments).

16.(h) Lease liabilities

This note provides information for leases where the group is a lessee.

In EUR - 2019
Opening balance 0
Recognition of new lease liability 7 147 599
Interest expense 38 926
Foreign exchange difference - 9540
Currency translation adjustment 4368
Repayment of lease liability - 289600
Total closing balance 6 891 753

Closing balance includes:

Long-term lease liabilities 977 581
Short-term lease liabilities 5914172
Total closing balance 6 891 753
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The statement of profit or loss shows the following amounts relating to leases except for depreciation charges and fair

value changes of the right-of-use assets:

InEUR Note 2019
Interest expense 14 38 926
Expense relating to short-term leases 10 0
Expense relating to leases of low-value assets that are 10 574 053
not shown above as short-term leases
Expense relating to variable lease payments not 10 0
included in lease liabilities
The total cash outflow for leases in 2019 was EUR 857,694,
16.(i) Customer advances received
The table below presents the project level breakdown of the liability originated from customer advances received:
in EUR
Entity Project 31.12.2019 01.01.2019
Cordia Terrace Residence Kft. Cordia Terrace Residence N 0 4 490 826
Futureal 1 Ingatlanbefektetési Alap Street retail project 83 395 65631
Corvin 5 Projekt Ingatlanfejleszt6 Kit. Corvin6 12391838 0
Total customer advances received 3 12 475 233 4 556 457
For the year ended 2019
In EUR
Opening balance of customer advances 4 556 457
Increase in contract liabilities from customer advances received for not
T 21984 164
completed performance obligations
Revenue recognised that was included in the contract liability balance at the -14 065 388
beginning of the period ]
Closing balance of customer advances ) 12 475 233
Non-current liability 0
Current liability 12 475 233
16.(j) Provisions
For the year ended 31 December 2019
Rental guarantee Other Total
_AnEUR -
Balance at 1 January 0 36 525 36 525
Additional provision charged 358 965 0 358 965
Amounts used during the vear i ... - 31525 = 31525
Closing balance 358 965 5000 363 965

In the sales agreement related to the Corvin 5 project in 2018 the Group made a commitment to keep the utilization rate
above a certain level or pay compensation. Based on the best estimate the Group made a provision which has a balance
of EUR 358,965 at 31 December 2019 which is expected to cover the upcoming compensations.
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17. Financial assets and financial liabilities

This note provides information about the group’s financial instruments, including:
- anoverview of all financial instruments held by the group
- specific information about each type of financial instrument.

The group holds the following financial instruments:

For the year ended 31 December 2019

Financial assets at FV

Financial assets at

LR through P/L amortized cost Total
Non-current financial assets 527 224 953 010 1480 234
Loans receivables from third parties 0 13 010 13010
Other long-term financial assets 527 224 0 527 224
Restricted Cash 0 940 000 940 000
Current financial assets 0 141210823 141210823
Trade and other receivables 0 12 482 279 12 482 279
Short-term receivables from related parties 0 27 060 708 27 060 708
Short-term receivables from third parties 0 34 873 191 34873 191
Cash and cash equivalents 0 49 718 663 31225928
Restricted Cash 0 17 075 982 35568 717
Total financial assets 527224 142 163 833 142 691 057
For the year ended 31 December 2019

In EUR Financial liabilities at FV  Financial lfabiliﬁes

through P/ at amortized cost Total
Non-current financial liabilities 0 126 936 415 126 936 415
Long-term liabilities to related parties 0 2371 2371
Loans and borrowings 0 122 414 270 122 414 270
Tenant deposits 0 1513042 1513042
Amounts withheld for guarantees 0 3 006 732 3006 732
Current financial liabilities 3 418 75;;_ 87 817 847 91 236 603
Short-term liabilities to related parties 0 41117 259 41 117 259
Loans and borrowings 0 22 860 056 22 860 056
Trade and other payables 0 23 840 532 23 840 532
Derivative financial liabilities 3418 756 0 3418756
Total financial liabilities 3 418 756 214 754 262 218 173 018
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For the year ended 1 January 2019

In EUR Financial assets at FV  Financial _assets at

through P/L amortized cost Total
Non-current financial assets 525 264 13 905 091 14 430 355
Long-term receivables from related parties 0 13 796 918 13 796 918
Loans receivables from third parties 0 108 173 108 173
Other long-term financial assets 525 264 0 525 264
Restricted Cash 0 0 0
Current financial assets 24 412 109 123 918 140 148 330 249
Trade and other receivables 0 4 937 281 4937 281
Short-term receivables from related parties 0 54 712 483 54 712 483
Short-term receivables from third parties 0 35773 761 35773 761
Cash and cash equivalents 0 24 339 595 24 339 595
Other short-term financial assets 24 412 109 0 24 412 109
Restricted Cash 0 4155020 4 155020
Total financial assets 24 937 373 137 823 231 162 760 604
For the year ended 1 January 2019
In EUR Financial liabilities at FV  Financial liabilities

through P/L at amortized cost Total
Non-current financial liabilities 0 35723 457 35723 457
Long-term liabilities to related parties 0 13 987 402 13 987 402
Loans and borrowings 0 20913 351 20 913 351
Tenant deposits 0 636 260 636 260
Amounts withheld for guarantees 0 186 444 186 444
Current financial liabilities 253 220 229 077 672 229 330 892
Short-term liabilities to related parties 0 212 837 234 212 837 234
Loans and borrowings 0 1204 146 1204 146
Trade and other payables 0 15 036 292 15 036 292
Derivative financial liabilities 253 220 0 253 220
Total financial liabilities 253 220 264 801 129 265 054 349




Futureal Holding BV

Preliminary special purpose consolidated financial information for the year ended 31 December 2019

17.(a) Receivables from related parties

The table below presents the breakdown of receivables from the related parties:

In EUR 31.12.2019 01.01.2019
Loans granted 25 437 445 61 506 268
Trade receivables 416 831 4051 212
Accrued revenue 577 444 936 971
Accrued interest receivables 0 137 533
Other receivables 628 988 1877417
Total closing balance 27 060 708 68 509 401
Closing balance includes:

Current assets 27 060 708 54 712 483
Non-current assets 0 13 796 918
Total closing balance 27 060 708 68 509 401

The table below presents the movement in loans granted to related parties:
In EUR 2019
Opening balance 61 506 268
Loans granted 14 431 555
Loans repaid -48 067 416
Disposal of subsidiaries -2432962
Total closing balance 25 437 445
Movement in long-term loans granted to related parties is presented below:

In EUR 2019
Opening balance 13 796 918
Loans granted 2432962
Loans repaid -13796918
Disposal of subsidiaries -2432962
Total closing balance 0
In EUR 31.12.2019 01.01.2019
EUR 5651 269 36 378 409
HUF 21 409 439 18 332 803
USD 0 13 798 189
Total closing balance 27 060 708 68 509 401
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The table below presents the conditions of the most significant related party loan agreements:

As of 31 December 2019
InEUR

Counterparty Balance Maturity Inte:::; Currency
IBH Innovaci6s és Befektetési Holding ZRt. 7478 180  within one year 0% HUF
Cordia Terrace Residence Ingatlanfejlesztd Kft 4 400 428  within one year 0% EUR
Futureal Holding Vagyonkezeld és Ingatlanhasznosito Zrt. 3552182  within one year 0% HUF
Omega 99 Kft. 2273690  within one year 0% HUF
FAM Lambda Vagyonkezeld Kft. 1504619  within one year 0% HUF
Cordia Homes Holding Limited 1478 574  within one year 0% HUF
Startup Invest Vagyonkezeld Kft 1409735  within one year 0% HUF
FPGY Invest Kft. 1013 554  within one year 0% HUF
Finext Capital Ltd. 762 866  within one year 0% EUR
Cordia Management Szolgaltato Kft. 593017  within one year 0% HUF
ECC Real Estate Vagyonkezeld Kft 579291  within one year 0% HUF
Sparks Limited 500 775  within one year 0% EUR
_Other related parties ] 1513797  within one year 0% HUF
Total 27 060 708

The entities listed as counterparties in the above table are all sister companies of the Group with a credit quality rating of
BB. Based on historical experiences there were no instances for non-payment in the past, and balances in the above table
were repaid in the first half year of the next financial year, until 30.06.2020.

As of 1 January 2019
InEUR

Counterparty Balance Maturity Inte:::: Currency
Cordia USA, LLC 10625581  within one year 0% HUF
Cordia International Ingatlanfejlesztd Zrt. 8573774  within one year 0% HUF
IBH Innovacios és Befektetési Holding ZRt. 7452812  within one year 0% HUF
Futureal Holding Vagyonkezeld és Ingatlanhasznosité Zrt. 5966031 within one year 0% EUR
Projekt Warszawelx 3 Cordia Partner 2 Spoétka z o.0. ?p.k. 3664 686  within one year 0% PLN
g?fﬁ;g;gﬁi%})%g?m EARINER G Brodes 3274541  within one year 0% PLN
Futureal Office Development 1 Ingatlanfejlesztd Zrt 3125936 within one year 0% HUF
Startup Invest Vagyonkezeld Kft 3102378 within one year 0% HUF
LOANINVEST Vagyonkezeld Kft. 2485530  within one year 0% EUR
Omega 99 Kft. 2325278  within one year 0% HUF
Projekt Krakoéw 1 Cordia Partner 3 Spéika z 0.0. Sp.k. 1946 660  within one year 0% PLN
Projckt Warszawa 2 Cordia Partner 3 Sp. z o.0. Sp.k. 1142703  within one year 0% PLN
FAM Lambda Vagyonkezel§ Kft. 1067 842  within one year 0% HUF
FPGY Invest Kft. 1040092  within one year 0% HUF
Projekt Krakow 4 Cordia Partner 2 Sp. z 0.0. Sp. k. 1005236 within one year 0% PLN
Cordia Management Poland Sp. Z.0.0. 877386  within one year 0% PLN
Cordia Supernove Sp. Z.0.0. 588 229  within one year 0% PLN
Iggﬁi z\z’;szawa 1 Cordia Poland GP One spotka z 532779  within one year 0% PLN
Other related parties o 2708 794  within one year 0% EUR/HUF
Total 61 506 268
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17.(b) Receivables from third parties

The balance sheet line consists of loan receivables. The table below presents the movement in loans granted to third

parties:
In EUR 2019
Opening balance 35881 934
Loans granted 45592 678
Loans repaid -46 588 839
Revaluation 428
Total closing balance 34 886 201

The table below presents the movement in long-term loans granted to third parties:
In EUR 2019
Opening balance 108 173
Loans granted 0
Loans repaid -95163
Revaluation 0
Total closing balance 13 010

31.12.2019 01.01.2019

Closing balance includes:
Current assets 34 873 191 35773 761
Non-current assets 13 010 108 173
Total closing balance 34 886 201 35881 934
InEUR 31.12.2019 01.01.2019
HUF 34 886 201 35873 789
USD 0 8 145
Total closing balance 34 886 201 35881934

The table below presents the conditions of the most significant third-party loan agreements:

As of 31 December 2019

InEUR
Counterparty Balance Maturity Interest rate Currency
Pedrano Invest Vagyonkezel Kft. 34 530 096 within one year 0% HUF
CFM Projekt Kift. 231453 within one year 0% HUF

As of 1 January 2019

InEUR
Counterparty Balance Maturity Interest rate Currency
Pedrano Invest Vagyonkezel6 Kft. 34 448 107 within one year 0% HUF
EURX T-k6l Investment Kft. 1108 454 within one year 0% HUF
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