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THIS DEED OF AMENDMENT AND RESTATEMENT (this Deed) is made on 9 
October 2019 
 
BETWEEN: 
 
1. HFMX DESIGNATED ACTIVITY COMPANY of 1-2 Victoria Buildings, 

Haddington Road, Dublin 4 as the Issuer; 

2. INTERTRUST TRUSTEES LIMITED of 
6AP as the Trustee;  

3. FLEXFUNDS LTD having its registered office at 4th Floor, Harbour Place, 103 
South Church Street, P.O. Box 10240, Grand Cayman, Cayman Islands as the 
Arranger and Charged Assets Realisation Agent;  

4. FLEXFUNDS ETP, LLC of 1221 Brickell Ave, Ste 1500, Miami, FL 33131 as 
the Calculation Agent; 

5. FLEXINVEST SECURITIES, INC. D/B/A GWM GROUP, INC, of 34 East 
Putnam Avenue, Suites 112 & 113, Greenwich, CT, 06830, United States of 
America as Placing Agent; 

6. GWM LTD of Cedar House 5th Floor, 41 Cedar Avenue, Hamilton HM12, 
Bermuda also as Placing Agent;  

7. KNOSSOS ASSET MANAGEMENT having its registered office at Walkers 
Corporate Services Limited, Walker House, 87 Mary Street, Georgetown, 
Grand Cayman KY1-9005 as Portfolio Manager; and 

8. THE BANK OF NEW YORK MELLON London branch of One Canada Square, 
London E14 5AL as Issue Agent, Principal Paying Agent and Custodian.  

Party Parties  
 
BACKGROUND  
 
The Parties have agreed to enter into this Deed for the purposes of amending and 
restating:  
 
(a)  the Series Memorandum;  
 
(b) the Constituting Instrument (including the Conditions); and 
 
(c) Portfolio Management Agreement. 
 
NOW IT IS HEREBY AGREED AS FOLLOWS: 
 
1. INTERPRETATION 

 
1.1 Unless a contrary indication appears, capitalised terms used but not defined 

herein (including the Background) shall have the meaning ascribed to such 
terms in the Constituting Instrument provided that the following expressions 
shall, unless the context so admits or requires, have the following meanings: 
 
Constituting Instrument means the constituting instrument dated 5 October 

2018 between the Parties relating to the Notes as amended and restated the 
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date hereof and as further  amended, restated, amended and restated, 
supplemented, varied or otherwise modified from time to time; 

 
Documents

the Portfolio Management Agreement; 
 
Effective Date 9 October 2019; 

 
2. AMENDMENT AND RESTATEMENT OF THE DOCUMENTS  

 
The Parties hereby agree that the Documents shall be amended and restated 
with effect on and from the Effective Date:  

 
2.1.1 the Series Memorandum shall be amended and restated in the form set 

out in Schedule 1 hereto;  
 

2.1.2 the Constituting Instrument shall be amended and restated in the form 
set out in Schedule 2 hereto; and 

 
2.1.3 the Portfolio Management Agreement shall be amended and restated in 

the form set out in Schedule 3 hereto, 
 

so that, in each case, the rights and obligations of each of the Parties to each 
of the Documents shall, on and from the Effective Date, be governed by and 
construed in accordance with the provisions of each Document as so amended 
and restated. 
 

3. CONFIRMATION AND EFFECT 
 
3.1 The Parties AGREE and CONSENT TO the provisions of this Deed and further 

CONFIRM and ACKNOWLEDGE that other than as amended by this Deed, 
the Documents are hereby confirmed and accepted and each such Document, 
as amended and restated by this Deed, shall from the date of this Deed be read 
together as one document and shall continue to have full force and effect and 
be binding on the Parties. 
 

3.2 In the event of any conflict or inconsistency between the provisions of this Deed 
and the provisions of the Documents, the provisions of this Deed shall take 
precedence and the Parties shall interpret and apply or disapply such 
conflicting or inconsistent provisions accordingly to give full effect to the 
provisions of this Deed. 
 

3.3 It is hereby AGREED, CONSENTED TO, CONFIRMED and 
ACKNOWLEDGED that the rights and obligations created pursuant to the 
Documents, as amended by this Deed, remain outstanding and effective as of 
their date of creation. 

 
3.4 For the avoidance of doubt it is hereby confirmed that the security created 

pursuant to the Security (including (but not limited to) the Constituting 
Instrument, the Charging Instrument, the Spanish Supplemental Security 
(although the Spanish Supplemental Security shall be cancelled and released 
by means of a cancellation share pledge agreement dated on or about the date 
hereof between the Issuer, Trustee and Mistral Iberia Real Estate SOCIMI, S.A. 
subject to the fulfillment of conditions precedent set out in clause 2.1 thereof) 
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and any other security created in connection with the Notes), as amended by 
this Deed, remains outstanding and fully effective as of the date of its creation.  

3.5 The Issuer directs the Issue Agent and Principal Paying Agent to enter into this 
Deed.  

4. INDEMNITY 

4.1 The Issuer hereby re-states its obligations to the Trustee under clause 10.5 of 
the Master Trust Terms (2018 Edition) (as incorporated into the Trust Deed). 

4.2 The Issuer expressly agrees and undertakes to indemnify, secure and / or 

satisfaction, the Trustee in respect of all liabilities, losses, costs, claims, 
actions, demands and expenses properly incurred by it or by any person 
appointed by it or to whom any duties, powers, trusts, authorities or discretions 
may be delegated by it in the execution of this Deed or execution or purported 
execution of any duties, powers, trusts, authorities or discretions vested in it by 
this Deed and against all liabilities, actions, proceedings, costs, claims and 
demands in respect of any matter or thing properly done or omitted in any way 
relating to this Deed (including but not limited to the novation and amendment 
specified herein), together with interest thereon from the date of accrual to the 
date of receipt of payment. 

5. ACKNOWLEDGEMENT AND WAIVERS 

5.1 Each of the Parties hereto agrees and acknowledges that the Trustee is under 
no obligation to investigate and / or verify, the representation, warranties and 
statements made by each of the Parties to this Deed. 

5.2 Each of the Parties hereto agrees and acknowledges that the Trustee is the 
Trustee is only party to this Deed for the purpose of: (i) giving its consent (to 
the extent required pursuant to the Series Documents) to the modifications 
contemplated in this Deed; and (ii) providing the necessary waivers referred to 
herein and that the Trustee shall not have any additional obligations or liabilities 
to any Party as a result of entering into this Deed. 

5.3 Each of the Parties (other than the Trustee) hereby irrevocably waive, 
discharge and exonerate the Trustee from any and all liability for which it may 
have become or may become responsible under the Trust Deed, the 
Constituting Instrument (including the documents constituted thereby), the 
Notes, the Conditions, the Series Memorandum, the Constituting Instrument, 
the Portfolio Management Agreement or any other document relating to the 
Notes in respect of any act or omission in connection with this Deed and the 
amendments and modification set out in this Deed. 

6. CONSIDERATION 
 

Each Party acknowledges that (apart from any other consideration) it is 
entering into this Deed in consideration of the other Parties entering into it. 
 

7. FURTHER ASSURANCES 
 
The parties agree to execute and deliver any and all instruments and to issue 
and deliver such notices and procure that such consents and 
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acknowledgements as shall be necessary to perfect the intention of and the 
arrangements contained in this Deed. 
 

8. COUNTERPARTS 
 
This Deed may be executed in any number of counterparts in which case this 
Deed will be as effective as if all the signatures or seals on the counterparts 
were on a single copy of this Deed. This Deed may be delivered by electronic 
mail in portable document format or any similar means intended to preserve 
the original graphic content of a signature. 
 

9. GOVERNING LAW  AND JURISDICTION 
 

9.1 This Constituting Instrument and all non-contractual obligations arising out of 
or in connection with it shall be governed by and construed in accordance with 
Irish law  
 

9.2 In relation to any legal action or proceedings arising out of or in connection with 
this Constituting Instrument, the relevant Master Documents or any of the other 

submits to the jurisdiction of the courts of Ireland and waives any objection to 
Proceedings in such courts on the grounds of venue or on the grounds that the 
Proceedings have been brought in an inconvenient forum.  Each such 
submission is made for the benefit of the Parties and any other parties thereto 
(as the case may be) and shall not affect the right of each Party and / or other 
party to take Proceedings in any other court of competent jurisdiction nor shall 
the taking of Proceedings in any court of competent jurisdiction preclude each 
Party and / or other party from taking Proceedings in any other court of 
competent jurisdiction (whether concurrently or not) unless precluded by law.  
 

10. LIMITED RECOURSE AND NON PETITION 
 

10.1 Notwithstanding any other provision of this Deed, the Constituting Instrument 
or otherwise, each Party (other than the Issuer) hereby agrees and undertakes 
that its recourse in respect of any claim hereunder or in respect hereof, under 
the general law or otherwise against the Issuer will be limited only to the residue 
of the proceeds of the Mortgaged Property, subject always to the charges 
created by the Constituting Instrument and/or, if applicable, the Charging 
Instrument and the Trustee (or any Noteholder or the Portfolio Manager, when 
entitled to do so) having realised the same and any such claim by such Party 
under or in respect of this Deed and by all other persons party to the relevant 
Constituting Instrument shall be reduced pro rata so that the total of such claims 
does not exceed the aggregate value of the Mortgaged Property (net of any 
and all expenses, costs, remunerations and all other amounts due to the 
Trustee or to any receiver appointed pursuant to the Constituting Instrument 
and/or, if applicable, the Charging Instrument) after meeting all claims secured 
thereon. No such Party nor any person acting on its behalf shall be entitled to 
take any further steps against the Issuer or its other assets to recover any such 
sums which may be due to such Party but still unpaid in respect of the Notes 
once the proceeds of the Mortgaged Property relating to the Notes have been 
exhausted for whatever reason (save for lodging a claim in the winding-up or 
bankruptcy of the Issuer initiated by another person or taking proceedings to 
obtain a declaration or judgment as to the obligations of the law) and all claims 
in respect of such sums due but still unpaid shall be extinguished. It is a 
fundamental term of any debt comprising any amounts due to such Party that 
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such Party shall not be entitled to exercise any right of set-off, lien, 
consolidation of accounts or other similar right arising by operation of law or 
otherwise against the Issuer or any person entitled to receive any payment 
under the Notes or or against the Mortgaged Property in priority to such security 
or against the Mortgaged Property in respect of any other Series of Notes or 
against any other assets of the Issuer (and each Party hereby waives all such 
rights) or to petition or take any other step for the winding-up or bankruptcy of 
the Issuer or any other insolvency related proceedings affecting rights of 
creditors generally towards the Issuer, in any such case, in respect of such 
debt. Such Party accepts that its rights of recourse shall at all times be limited, 
subject to the restrictions set forth above, to the Mortgaged Property in 
connection with whose constitution, operation or liquidation its claims have 
arisen. The provisions of this Clause 10 shall survive the termination of this 
Deed.  

11. AGENT FOR SERVICE OF PROCESS 
 

Knossos Asset Management irrevocably appoints:  
 
Intertrust Finance Management (Ireland) Limited 
1-2 Victoria Buildings 
Haddington Road 
Dublin 4 D04 XN32, Ireland, 
 
to act in such capacity in relation to this Deed. 
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IN WITNESS whereof the parties hereto have executed and delivered this Deed as a 
deed on the date and year first above written. 

The Issuer 
GIVEN under the common seal of 
HFMX DESIGNATED ACTIVITY COMPANY 
and delivered as a deed 

___________________________ 

Director 

___________________________ 

Director / Secretary 

The Trustee  

EXECUTED and DELIVERED as a DEED by  
INTERTRUST TRUSTEES LIMITED by its duly authorised attorney 
  
  
                                     ______  
  
  
in the presence of:                                                   
  
Signature of Witness:                                                  
  
Name of Witness:                                           
  
Address of Witness:                                                   

The Arranger and Charged Assets Realisation Agent 

SIGNED as a deed for and on behalf of  
FLEXFUNDS LTD 

By: Mario Rivero 

Title: Director 
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The Calculation Agent  

SIGNED as a deed for and on behalf 
of FLEXFUNDS ETP, LLC 

FLEXFUNDS LTD 

By: Mario Rivero 

Title: Director

The Placing Agent  

SIGNED as a deed for and on behalf of  
FLEXINVEST SECURITIES, INC. D/B/A GWM GROUP, INC.  

By: 

Title: 

The Placing Agent  

SIGNED as a deed for and on behalf of  
GWM LTD 

By: 

Title: 
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The Calculation Agent  

SIGNED as a deed for and on behalf 
of FLEXFUNDS ETP, LLC 

FLEXFUNDS LTD 

By: 

Title: 

The Placing Agent  

SIGNED as a deed for and on behalf of  
FLEXINVEST SECURITIES, INC. D/B/A GWM GROUP, INC.  

By: 

Title: 

The Placing Agent  

SIGNED as a deed for and on behalf of  
GWM LTD 

By: 

Title: 

Jose C. Gonzalez

President
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The Calculation Agent  

SIGNED as a deed for and on behalf 
of FLEXFUNDS ETP, LLC 

FLEXFUNDS LTD 

By: 

Title: 

The Placing Agent  

SIGNED as a deed for and on behalf of  
FLEXINVEST SECURITIES, INC. D/B/A GWM GROUP, INC.  

By: 

Title: 

The Placing Agent  

SIGNED as a deed for and on behalf of  
GWM LTD 

By: 

Title: 

Jose C. Gonzalez

President
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1 GENERAL 

Series Memorandum ared in 
connection with the EUR HFMX Programme
of HFMX Issuer
incorporates by reference the contents of, the Programme Memorandum dated 15 August 
2018 relating to the HFMX Programme Memorandum  

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus 
for the purposes of Regulation 2017/1129/EU (the Prospectus Regulation . 

This document should be read in conjunction with the Programme Memorandum and the 
Master Conditions (2018 Edition).  Save where the context otherwise requires, terms defined 
in the Programme Memorandum have the same meaning when used in this Series 
Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in this 
Series Memorandum other than the information in sections: 

1. Description of the Custody Account that relates to the Custodian; 
 

2. Information relating to the Portfolio Management Agreement; 
 

3. Information relating to the Arranger, Charged Assets Realisation Agent and Calculation 
Agent;  

 
4. Information relating to the Placing Agent; 
 
5. Information relating to the Charged Assets; and 
 
6. The Information Document Summary.  

 
To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to 
ensure that such is the case), such information for which it accepts responsibility contained in 
this Series Memorandum is in accordance with the facts and does not omit anything likely to 
affect the import of such information. The Issuer confirms that the information in the sections 
referred to in 1 to 6 above has been accurately reproduced from information provided by (a) 
the Custodian (in respect of 1.), (b) the Portfolio Manager (in respect of 2.), (c) the Arranger, 
Charged Assets Realisation Agent and Calculation Agent (in respect of 3.), (d) the Placing 
Agent (in respect of 4.) and (e) the Company (in respect of 5. and 6.), and as far as the Issuer 
is able to ascertain, no facts have been omitted which would render the reproduced 
information inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an 
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to any person to whom it is unlawful to make such offer or solicitation, and no 
action is being taken to permit an offering of the Notes or the distribution of this Series 
Memorandum in any jurisdiction where such action is required. 

No person has been authorised to give any information or to make representations other than 
those contained in this Series Memorandum in connection with the issue or sale of the Notes 
and, if given or made, such information or representations must not be relied upon as having 
been authorised by the Issuer, the Arranger, the Trustee or any of them or any other person. 
Neither the delivery of this Series Memorandum nor any sale made in connection herewith 
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shall, under any circumstances, create any implication that there has been no change in the 
affairs of the Issuer since the date hereof. 

The Trustee has not independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and no 
responsibility or liability is accepted by the Trustee as to the accuracy, completeness or nature 
of the information contained in this Series Memorandum, the Information Document Summary 
or with respect to the legality of investment in the Notes by any prospective investor or 
purchaser under applicable legal investment or similar laws or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

The Notes, which are described in this Series Memorandum, have not been, and will 
not be, registered under the United States Securities Act of 1933, as amended (the 

Accordingly, the Notes are being offered and sold only in bearer form pursuant to the 
exemption afforded by Regulation S promulgated under the Securities Act solely 
outside of the United States and solely to non-US persons and in specific reliance upon 
the representations by each Noteholder that (1) at the time of the offer and sale of the 
Notes to the Noteholder, the Noteholder was not a US Person as defined in Regulation 
S promulgated under the Securities Act, and (2) at the time of the offer and sale of the 
Notes to the Noteholder and, as of the date of the execution and delivery of the 
purchasing or subscription agreement by the Noteholder, the Noteholder was outside 
of the United States.  The Notes may not be offered or sold in the United States or to 
US Persons (as defined in Regulation S) unless the securities are registered under the 
Securities Act, or an exemption from the registration requirements of the Securities Act 
is available.  The Notes are subject to certain United States tax law requirements. 

In relation to each Member State of the European Economic Area where the Prospectus 
Regulation applies Relevant Member State s to the public has not 
and may not be made in that Relevant Member State. Without limitation of the foregoing, if 
Notes are offered in any Relevant Member State, any such offer can only be made to investors 
who acquire Notes for a total consideration of a
offer (or, if the Notes are denominated in a currency other than Euro, the equivalent of 

 

The Notes are illiquid investments, the purchase of which involves substantial risks.  Any 
investor investing in the Notes should fully consider, understand and appreciate those risks. 

Purchasers of Notes should conduct such independent investigation and analysis 
regarding the Issuer, the Portfolio Manager, the Charged Assets, the Information 
Document Summary and the Notes as they deem appropriate to evaluate the merits and 
risks of an investment in the Notes, as the Notes described in this Series Memorandum 
may not be suitable for all purchasers of Notes. Purchasers of Notes should have 
sufficient knowledge and experience in financial, taxation, accounting, capital 
treatment and business matters, and access to, and knowledge of, appropriate 
analytical resources, to evaluate the information contained in this Series Memorandum 
and the merits and risks of investing in the Notes in the context of their financial and 
regulatory position and circumstances. This Series Memorandum does not describe all 
of the risks and investment considerations applicable to an investment in the Notes. 
The risks and investment considerations identified in this Series Memorandum are 
provided as general information only and the Issuer disclaims any responsibility to 
advise purchasers of Notes of the risks and investment considerations associated with 
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the purchase of the Notes as they may exist at the date hereof or as they may from time 
to time alter. 

PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES 
 

2 DOCUMENTS INCORPORATED BY REFERENCE 

The Programme Memorandum is incorporated in, and shall be taken to form part of this Series 
Memorandum. This Series Memorandum must be read and construed in conjunction with the 
Programme Memorandum and shall be deemed to modify and supersede the contents of such 
document to the extent that a statement contained herein is inconsistent with such contents. 

3 RISK FACTORS 

3.1 General 

The purchase of the Notes involves substantial risks.  Each prospective purchaser of the Notes 
should be familiar with instruments having characteristics similar to the Notes and should fully 
understand the terms of the Notes and the nature and extent of its exposure to risk of loss.  

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Portfolio Manager, the 
Charged Assets, the Information Document Summary, the Notes and all other relevant 
persons and such market and economic factors as they deem appropriate to evaluate the 
merits and risks of an investment in the Notes. As part of such independent investigation and 
analysis, prospective purchasers of Notes should consider carefully all the information set 
forth in this Series Memorandum and in the Programme Memorandum and the considerations 
set out below.  

Investment in the Notes is only suitable for investors who have the knowledge and experience 
in financial and business matters necessary to enable them to evaluate the information 
contained in this Series Memorandum and in the Programme Memorandum and the merits 

circumstances and investment objectives.  

Investment in the Notes (or a participation therein) is only suitable for investors who: 

1. are capable of bearing the economic risk of an investment in the Notes (or a participation 
therein) for a period up to and until the redemption of the Notes; 
 

2. are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest 
(subject to any applicable law requiring that the disposition of the inve
within its control); and 
 

3. recognise that it may not be possible to make any transfer of the Notes (or a participation 
therein) for a substantial period of time, if at all. 

Each of the Issuer and the Arranger may, in its discretion, disregard interest shown by a 
prospective investor even though that investor satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of the 
transaction into which it is entering and the nature and extent of its exposure to the risk 
of loss of all or a substantial part of its investment.  Attention is drawn, in particular, to 
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the Conditions in the Master Conditions (2018 Edition) entitled 'Security  and 
Enforcement and  and the sections in this Series Memorandum 

Information relating to the Information 
. 

3.2 Risks relating to the Issuer and Transaction Parties 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of issuing 
multiple series of secured notes under the  HFMX Programme. The Issuer has issued share 
capital only in the amount of EUR 1 (one euro). Should any unforeseen expenses or liabilities 
(which have not been provided for) arise, the Issuer may be unable to meet them, leading to 
an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes.  Due 
to the limited 
the Notes are limited to the proceeds of enforcement of the Mortgaged Property subject to the 
security interests of the Custodian and after the deduction of any applicable expenses.  In 
addition, if a claim is brought against the Issuer (whether under statute, common law or 
otherwise) which is not subject to such contractual limited recourse provisions, the only assets 
available to meet such claim would be the proceeds of the 

such claim and are available to meet such claim. The only other assets of the Issuer will be 
the assets on which each series of secured notes under the HFMX Programme is secured, 
which will be subject to the security interests of the relevant Noteholders, any other secured 
parties under that Series and the security interests of the Custodian. 

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Charged Assets  
and are not or will not (as the case may be) be obligations or responsibilities of, or guaranteed 
by, any other person or entity. For the avoidance of doubt, none of the Trustee, the 
Arranger, the Portfolio Manager, any other Agent appointed by the Issuer or any other 
person has any obligation to any Noteholder for payment of any amount by the Issuer 
in respect of the Notes.  There is no person that guarantees to Noteholders that they 
will recover any amounts payable under the Notes. 

The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on 
the receipt by the Issuer of moneys due to it under the Charged Assets. The Noteholders shall 
have no recourse to the Issuer beyond the moneys derived by or on behalf of the Issuer in 
respect of the Charged Assets. To the extent that investment by the Issuer in the Charged 
Assets held by the Issuer results in such investment being less than the obligations of the 
Issuer under the Notes, the Issuer will have insufficient funds available to meet its obligations 
in respect of the Notes. In such event, any shortfall would be borne by the Noteholders in 

below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the 
Charged Assets nor do they confer on the Noteholder any right (whether in respect of voting, 
dividend or other distribution) which a holder of any Charged Assets may have had. The Issuer 
is not an agent of the Noteholder for any purpose. 

Liability for the obligations of other Series 
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The Issuer has undertaken not to incur any obligations with respect to any other series of 
secured notes under the HFMX Programme of Notes unless recourse in respect of such 
obligations is limited to the proceeds of enforcement of the Security over the assets of the 
Issuer on which such obligations are secured (which assets shall exclude the Mortgaged 
Property securing any other series of notes). Nevertheless, to the extent there are any 
creditors with respect to a series of notes whose recourse is not so limited Noteholders may 
be exposed to risks incurred for the account of other series. 

3.3 Risks relating to the Notes 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument. The Noteholders are neither assured of repayment of the capital invested nor are 
they assured of payment of a stated rate of interest or of any interest at all. The Notes give 
Noteholders exposure to the Shares (as defined below). 

Any payments to be made on the Notes depend on the value of the Charged Assets held by 
the Issuer, which is the value of the amounts received by the Issuer in respect of the Charged 
Assets. Should the Charged Assets decrease in value, Noteholders will incur a partial or total 
loss of their investment. Even if the Charged Assets increase in value, Noteholders may incur 
a partial or total loss of their investment to the extent that the appreciation of the Charged 
Assets is not sufficient to account for fees, costs and expenses of the Issuer. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be redeemed 
early pursuant to a Mandatory Redemption Event or an Additional Mandatory Redemption 
Event or Optional Redemption and Noteholders shall be entitled to receive only such amount 
as is available following the sale, redemption or other means of realisation of the Charged 

 

In general, redemption payments to be made on the Notes are calculated with reference to 
the value of the Charged Assets. However, if and to the extent that the amount payable by the 
Issuer in accordance with the Notes to the Noteholders is greater than the amount received 
by the Issuer in respect of the redemption of the Charged Assets, the Noteholder shall be 
entitled to receive only its pro rata share of such amount as is received by the Issuer under 
the Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on law, tax 
and administrative practice in effect at the date hereof, and having due regard to the expected 
tax treatment of all relevant entities under such law and practice. No assurance can be given 
that law, tax or administrative practice will not change after the Issue Date or that such change 
will not adversely impact the structure of the transaction and the treatment of the Notes. 

Fees 

In addition to the fees due to the Trustee and any Agents, and any other transaction related 
fees incurred by the Issuer in respect of the issuance of the Notes, the amounts payable under 
the Notes are based on the performance of the Charged Assets after deduction of certain fees, 
which is further described in Special Condition 5.8 of the Notes.  The fees will be applied in 
calculating the value of the Portfolio and therefore will result in a reduction in the value of the 
Notes.  
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In connection with the offer and sale of the Notes, the Arranger or any of its associated 
companies may, directly or indirectly, pay fees in varying amounts to third parties or, as the 
case may be, receive fees (including but not limited to distribution fees and retrocessions) in 
varying amounts, including, from third parties (which may include any Transaction Participants 
as defined below). Each Noteholder acknowledges that the Arranger or any of its associated 
companies may retain all or part of such fees. 

Optional Redemption by the Issuer 

Investors in the Notes should be aware that the Issuer has the option to, and shall if given 
notice by the Arranger, redeem any amount of the Notes at their Early Redemption Amount 
on the Optional Redemption Payment Date, subject to the notice requirements set out in the 
Conditions.  Such notice may only be revoked by the Issuer at any time prior to the Optional 
Redemption Date with the consent of the Trustee in accordance with the Conditions. 

Optional Redemption by the Portfolio Manager 

Investors in the Notes should be aware that the Issuer has the option to, and shall if given 
notice by the Portfolio Manager, redeem any amount of the Notes at their Early Redemption 
Amount on the Optional Redemption Payment Date, subject to the notice requirements set 
out in the Conditions.  Such notice may only be revoked by the Issuer at any time prior to the 
Optional Redemption Date with the consent of the Trustee in accordance with the Conditions.  

Restrictions on Transfer 

se
Memorandum. In particular, the Notes have not been registered under the Securities Act, 

 other 
jurisdiction and are being issued and sold in reliance upon exemptions from registration 
provided by such laws. No Note may be sold, assigned, participated, pledged or transferred 
unless such sale, assignment, participation, pledge or transfer (a) is exempt from the 
registration requirements of the Securities Act (for example, the exemption provided by Rule 
144A under the Securities Act or the exemption provided by Regulation S under the Securities 
Act and applicable state securities laws) and (b) is in compliance with the transfer restrictions 
and certification requirements described in the "Subscription and Sale" section of the 
Programme Memorandum and the "Selling Restrictions" section of this Series Memorandum. 

Arranger default 

The Notes will be redeemed if the Arranger is dissolved or becomes unable to perform its 
obligations in relation to the Notes unless a substitute arranger (the "Substitute Arranger") 
is appointed by the Issuer within 90 days of such event. 

Payments 

Payments under the Notes will only be made after receipt of the Realisable Value by the 
Issuer. The date of payment of the redemption amount under the Notes is therefore not fixed.  
Payment of redemption amounts under the Notes depends on the realisation of or the 
liquidation of the Charged Assets. It may take a considerable period of time to redeem the 
Charged Assets, in particular in the case of a redemption pursuant to an Early Redemption. 
Noteholders may only receive payment of the relevant redemption amount under the Notes 
significantly later than the specified redemption date of the Notes.  

Liquidity 
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No secondary market for the Notes currently exists. Prospective purchasers of the Notes 
should therefore recognise that they may not be able to liquidate their investment in the Notes. 
Investment in the Notes is therefore only suitable for investors who are capable of bearing the 
economic risk of an investment in the Notes for an indefinite period of time and are not 
acquiring the Notes with a view to a potential resale, distribution or other disposition at some 
future date. 

The Notes are listed on the Vienna MTF of the Vienna Stock Exchange. Listing of the Notes 
gives no assurance that a secondary trading market or liquidity will develop.   

Extended Maturity Date 

The term of the Notes may be extended for further periods of up to ten (10) years, provided 
that, at the request of the Issuer, the Calculation Agent, on behalf of the Issuer, has given a 

Extension Notice
Noteholders not less than one (1) calendar month prior to the Maturity Date or the Extended 
Maturity Date if applicable, stating that such extension shall take place in respect of the Notes. 
If no Extension Notice, or no further Extension Notices (if applicable) are delivered by the 
Calculation Agent, the Notes shall be redeemed on the Maturity Date or on the date stated in 

Extended Maturity Date  

Market and legal risk 

The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in 
respect of which will, in effect, be limited to the proceeds of the Mortgaged Property (which 
principally comprises the Charged Assets) relating to the Notes and no other assets of the 
Issuer will be avai
Noteholders are solely funded by, and primarily secured on, the Charged Assets. Therefore, 
to the extent that the value of the Charged Assets falls, payment under the Charged Assets is 
not made, the Charged Assets cannot be sold or if the relevant security arrangements would 
not be enforceable, a loss of principal or interest or both under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants (as defined below but excluding the Portfolio Manager) 
nor any affiliate of any of them or other person on their behalf has made any investigation of, 
or makes any representation or warranty, express or implied, as to the standing or suitability 
of the Portfolio Manager or the financial or other condition of the Charged Assets. 

None of the Issuer, the Arranger, the Trustee, the Principal Paying Agent, the Administration 
Agent, the Charged Assets Realisation Agent, the Calculation Agent, the Placing Agent,  the 

Transaction Participants  nor any 
affiliate of any of them (or any person on their behalf) assume any responsibility vis-à-vis the 
Noteholders for the economic success or lack of success of an investment in the Notes, or the 
performance, the value or terms of the Charged Assets. No Transaction Participant will have 
any responsibility or duty to make any such investigations, to keep any such matters under 
review, to provide the Noteholders, or prospective purchasers of the Notes, with any 
information in relation to such matters or to advise as to the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review 
and such legal, financial and tax advice as it deems appropriate under the circumstances, that 
its acquisition of the Notes (i) is fully consistent with its financial needs, objectives and 
condition, (ii) complies and is fully consistent with all investment policies, guidelines, 
authorisations and restrictions (including as to its capacity) applicable to it, (iii) has been duly 
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approved in accordance with all applicable laws and procedures and (iv) is a fit, proper and 
suitable investment for it, undertaken for a proper purpose. 

Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their 
behalf has or assumes responsibility for the lawfulness of the acquisition of the Notes by a 
prospective purchaser of the Notes, whether under the laws of the jurisdiction of its 
incorporation or the jurisdiction in which it operates (if different), or for compliance by that 
prospective purchaser with any law, regulation or regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to 
advise purchasers of the Notes of the risks and investment considerations associated with the 
purchase of the Notes as they may exist at the date hereof or from time to time hereafter.  

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their 
behalf may have existing or future business relationships (including depository, lending, 
advisory or any other kind of commercial or investment banking activities or other business) 
with any of the other Transaction Participants and any affiliate of any of them or other person 
on their behalf and may purchase, sell or otherwise deal in any assets or obligations of, or 
relating to, any such party. Any of the Transaction Participants and any affiliate of any of them 
or other person on their behalf may act with respect to any such business, assets or obligations 
without regard to any possible consequences for the Issuer, the Notes or any Noteholder (or 
the impact of any such dealing on the interests of any Noteholder) or otherwise. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may at the date hereof or at any time hereafter be in possession of information 
in relation to the other Transaction Participants or any affiliate of any of them or any other 
person acting on their behalf or on behalf of the Charged Assets (which may or may not be 
publicly available or confidential). None of such persons shall be under any obligation to make 
any such information available to Noteholders or any other party other than as provided in the 
Conditions of the Notes. 

Taxation 

Each Noteholder will assume and be solely responsible for any and all taxes of any jurisdiction 
or governmental or regulatory authority, including, without limitation, any state or local taxes 
or other like assessment or charges that may be applicable to any payment to it in respect of 
the Notes. Neither the Issuer nor any other person will pay any additional amounts to the 
Noteholders to reimburse them for any tax, assessment or charge required to be withheld or 
deducted from payments in respect of the Notes by the Issuer or by the Principal Paying Agent 
(or any other Paying Agent). 

The Notes will not be treated as subject to 871(m) of the US Internal Revenue Code of 1986 
as amended. 

Legal opinions 
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No legal opinions will be obtained with respect to any applicable laws, including the laws 
applicable to the Portfolio Manager, the laws governing the Charged Assets or as to the 
validity, enforceability or binding nature of the Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may from time to time, as principal or agent, have positions in, or may buy or 
sell, or make a market in any securities (including shares in a Transaction Participant), 
currencies, financial instruments or other assets owned by a Transaction Participant. Any 
trading and / or hedging activities of Transaction Participants or any affiliate of any of them or 
any other person acting on their behalf related to this transaction may have an impact on the 
price of the underlying assets.  

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent Global 
Notes. Such Global Notes will be deposited with a common depositary for Euroclear and 
Clearstream, Luxembourg. Except in the limited circumstances described in the relevant 
Global Note, investors will not be entitled to receive definitive Notes. Euroclear and 
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global Notes. 
While the Notes are represented by one or more Global Notes, investors will be able to trade 
their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its 
payment obligations under the Notes by making payments through the Principal Paying Agent 
to the common depositary for Euroclear and Clearstream, Luxembourg for distribution to their 
account holders. A holder of a beneficial interest in a Global Note must rely on the procedures 
of Euroclear and Clearstream, Luxembourg to receive payments under the Notes. The Issuer 
has no responsibility or liability for the records relating to, or payments made in respect of, 
beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect 
of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they 
are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. 

Limitations of the ability to grant security over Notes while in global form 

Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain 
banks, the ability of a Noteholder to pledge such interest to persons or entities that do not 
participate in the Euroclear or Clearstream systems, or otherwise to take actions in respect of 
such interests, may be limited due to the lack of physical security representing such interest.  

3.4 Risks relating to the Charged Assets 

3.4.1 Investment in the Shares 

Fifteen Million Euro (EUR 15,000,000) in Notes were issued by the Issuer on the Issue Date. 
The proceeds of issuance of Notes have been invested in the subscription of 5,535,857 
ordinary shares Shares   representing 25.15% of the share capital 

Company -stock company with limited 
liability ("sociedad anónima" (S.A.) incorporated under the provisions of the Spanish 
Corporation Law, as amended ("Real Decreto Legislativo 1/2010, de 2 de julio, por el que se 
aprueba el texto refundido de la Ley de Sociedades de Capital").  
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The voting rights of the Shares were assigned to Mistral Investment Management, S.L. (in its 
position as management company of the Company) by means of an agreement dated 
February 5 2019 between the Issuer and Mistral Investment Management, S.L.   

The Company seeks to provide income and capital appreciation to its investors through the 
investment in Spanish real estate assets through the acquisition of Sociedades Anónimas 
Cotizadas de Inv SOCIMIs
or any other financial real estate instrument allowed by the Spanish regulation related to 
SOCIMIs. 

Application has been made by the Company to MAB-SOCIMI for the Shares (and all shares 
of the Company) to be listed on that exchange Listing . This process is intended to 
complete or on about 10 October 2019 Share Listing Date Up until such time as the 
Shares are held in the Custody Account, the Shares will be held directly by the Issuer. In order 
to facilitate holding of the Shares subsequent to their Listing, the Issuer has opened a Custody 
Account with the Custodian. The Shares are to be held in the Custody Account on or about 
the Share Listing Date.   

Pursuant to the Listing process of the Shares, the Company is obliged to enter into a contract 
with a liquidity provider (the "Liquidity Provider"), which may be an investment services 
company or a credit entity, to facilitate the liquidity of the transactions affecting shares in listed 
companies, in order to achieve an adequate trading frequency and reduce price variations that 
are not caused by market trends themselves. The MAB Regulations require that "principal 
shareholders" (i.e. those holding more than 5% of the shares and this will include the Issuer) 
and senior officers must undertake not to sell Shares and not to enter into transactions 
equivalent, directly or indirectly to sales of Shares during the first year of the Company's Listing 
on the MAB, except for any Shares made available to the Liquidity Provider or sale offers of 
Shares whether the same are deemed as a public offer or not, where applicable Lock-
Up Restriction . Potential investors should be aware that this may affect the ability of 
Noteholders to redeem Notes pursuant to any right of optional redemption that 
Noteholders have and may affect the ability of the Issuer to redeem Notes generally, 
during such restricted period.  

Potential investors should refer to the Information Document Summary, appended to 
this Series Memorandum hereto, for more detail on the Shares acquired by the Issuer. 

Potential investors should note that investing in the Notes does not provide any assurance as 
to the nature of the Company or the Shares. For example, no assurance is provided as to (i) 
the constitutional documentation of the Company, (ii) any shareholders agreement or 
subscription agreement in place as of the Issue Date or thereafter, (iii) any ability of the 
Company to issue further shares (in either the same or a different class to that of the Shares); 
(iv) the transferability of the Shares, (v) any right to refuse registration of the Shares or (vii) 
any pre-emption rights in respect of the Shares. Such issues may affect the ability of the 
Trustee to enforce the Security and realise the Charged Assets and Related Rights. Potential 
investors should carry out their own due diligence in this regard. 

Prospective purchasers of the Notes should conduct their own independent investigation and 
analysis regarding the Issuer, the Company, the Portfolio Manager and the Notes as they 
deem appropriate to evaluate the merits and risks of an investment in the Notes. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger to take all 
necessary steps to ensure that the Charging Instrument is perfected and enforceable. If (i) 
one or more steps necessary to effect perfection of Charging Instrument are not taken, (ii) 

 the Charging Instrument, or 
(iii) there is any restriction on the ability to charge (and/or assign as applicable) the assets the 
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subject of the Charging Instrument, then the Charging Instrument may not be enforceable in 
whole or in part. Noteholders should be aware that the Trustee has not investigated any of the 
above matters and is solely reliant on the Issuer and the Arranger to take all necessary steps 
to ensure that the Charging Instrument is valid and enforceable in the manner envisaged over 
the relevant assets. 

 

3.4.2 Custody Account 

The Charged Assets are held in the Custody Account, and are subject to a lien and right of 
set-off retained by the Custodian over the assets held in the Custody Account, which in each 
case ranks after any security interests created by the Trust Deed or Charging Instrument in 
favour of the Trustee. The Custodian takes such lien and set off rights as security for its fees, 
costs and expenses pursuant to the Custody Agreement, as well as all its reasonable costs 
and expenses incurred in the collection of any debit balance or unpaid deficiency in the 

Notes will be reduced by such fees, costs, expenses and charges. 

The Custody Account is provided to the Issuer by The Bank of New York Mellon, London 
branch (the Custodian ). The ability of the Issuer to make payments under the Notes is 
contingent on the performance of the Portfolio (which for the avoidance of doubt the Custodian 
takes no responsibility for) held in the Custody Account. The interests of the Noteholders may 
be negatively affected by an insolvency or winding up of the Custodian, or should any 
administrative or regulatory sanctions be imposed on the Custodian.  See 

  

Noteholders should be aware that the Custodian may, pursuant to the Custody Agreement, 
hold Charged Assets with sub-custodians selected by it (and not subject to prior approval of 
the Issuer or Trustee). Therefore the Noteholders may be negatively affected by an insolvency 
or winding up of any sub-custodian holding Charged Assets, or should any administrative or 
regulatory sanctions be imposed on any relevant sub-custodian. The liability of the Custodian 
for Charged Assets held by certain sub-custodians may be lower than its liability were it to 
hold the Charged Assets directly.  

The Charged Assets may be held by the Custodian (or sub-custodian) in omnibus accounts 
such that the Charged Assets are not segregated from other assets held in such accounts. In 
the case of any shortfall of securities held in such accounts (i.e. there are not enough securities 
to meet the claims of all custody clients) the Issuer (and therefore Noteholders) may be 
negatively affected by such shortfall. 

3.4.3 Investment in Shares by the Portfolio Manager 

In accordance with the Management Criteria in the Portfolio Management Agreement the 
Portfolio Manager shall invest only in the Shares.  

Potential investors should be aware that an investment in the Shares involves a high degree 
of risk.  

An investor in the Notes should ensure that they have considered the operational history of 
the Portfolio Manager and whether the Portfolio Manager has a proven track record, to the 
satisfaction of the investor in the Notes. There can be no assurance that the investments in 
the Shares will produce gains. Some or all of the investment in Shares may be lost which 
could have a negative impact on the value of the Notes. 
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Investments may not be liquidated for a number of years after the initial investment and may 
require a substantial length of time to liquidate.  As a result, there is a risk that the Portfolio 
Manager may be unable to realise the Investment Objectives by sale or other disposition at 
attractive prices or will otherwise be unable to complete any exit strategy. 

In respect of theShares, the Issuer (and, accordingly, the Noteholders also) is exposed to a 
fall in the prices of the Shares.  

3.4.4 Lack of diversification  

The Issuer may only invest in one asset, being the Shares. To the extent all the 
assets relating to the Notes are represented by one type or class of asset, such 
asset or class of asset may be more susceptible to a single adverse economic or 
regulatory occurrence, and lead to greater fluctuations in the value of Notes than 
may have been the case when investing in a diversified pool of assets. 

3.4.5 Partial Interest in the Company 

Potential investors should note that the Shares do not comprise 100% of the issued 
share capital of the Company nor is the Company prohibited from issuing further 
shares. 

3.4.6 Security for the Notes 

The Issuer will grant security interests over the Custody Agreement and the Custody Account 
pursuant to the English Supplemental Security (as defined below).  

On 20 June 2019, prior to the Shares being listed, the Issuer entered into the Spanish 
Supplemental Security (as defined below). A share pledge cancellation agreement has been 
entered into on 9 October 2019 for the release of the Spanish Supplemental Security subject 
to the fulfillment of the specified conditions precedent (being the registration of the Shares in 
the Custody Account, the admission to Listing of the Shares on the MAB-SOCIMI and the 
entry into of the English Supplemental Security). The reasons for the envisaged release of the 
Spanish Supplemental Security are that: (i) the terms of the Spanish Supplemental Security 
prohibits disposal of the Shares and is therefore inconsistent with this Series Memorandum 
and the Portfolio Management Agreement, both of which contemplate that the Portfolio 
Manager may buy and sell Shares. This blanket restriction was erroneously included in the 
Spanish Supplemental Security without any carve out to permit the Listing and constrains the 
ability of the Portfolio Manager to maximize the total returns achieved by the Portfolio as per 
the Investment Objective set out in the Portfolio Management Agreement and is prejudicial to 
the interests of the Noteholders; and (ii) the English Supplemental Security will effectively 
replace the Spanish Supplemental Security by giving the Trustee a security interest over the 

Therefore, the only security 
over the Charged Assets will be: (a) the Irish law security granted pursuant to the Constituting 
Instrument; and (b) the English law security granted pursuant to the Charging Instrument.  

The Issuer has also granted security over the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of the Trustee, as 
security for itself and the Secured Parties, pursuant to the Programme Accounts Security 

series of notes 
under the HFMX Programme. Pursuant to a deed of confirmation, the Issuer has confirmed to 
the Trustee that the Programme Accounts Security Agreement charges the Account Bank 
Agreement, Unwind Account Custody Agreement and any accounts held pursuant thereto in 

the Notes. 
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Monies may be held by The Bank of New York Mellon, London Branch, pursuant to the 
Account Bank Agreement or Unwind Account Custody Agreement to facilitate the transfer of 
the proceeds of the issuance of Notes to the Custody Account and / or payment of any Interest 
Amount or Redemption Amount to Noteholders. It is intended that such transfers will happen 
promptly however this may not always be possible and there may be a delay in respect of 
such transfers. Such monies may be temporarily commingled with monies attributable to other 
series. While the Issuer has granted security over such monies pursuant to both the 
Constituting Instrument and the Programme Accounts Security Agreement in favour of the 
Trustee (for itself and the other Secured Parties), Noteholders should note that the 

security over such monies. 

Certain of the charges in respect of the Notes are stated to be fixed charges in nature. The 
essence of a fixed charge is that the person creating the charge does not have liberty to deal 
with the assets which are the subject matter of the security in the sense of disposing of such 
assets or expending or appropriating the moneys or claims constituting such assets and 
accordingly, if and to the extent that such liberty is given to the Issuer or any other party (for 
example the Portfolio Manager) any such charge may operate as a floating, rather than a 
fixed, charge.  

Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the benefit of 
the Noteholders in the Mortgaged Property pursuant to the Trust Deed and the Charging 
Instrument (as defined below). However, if the security interest of the Trustee in the 
Mortgaged Property was determined to be invalid or unperfected, Noteholders would be 
unsecured creditors and would rank on a pari passu basis with other unsecured creditors (if 
any) of the Issuer. Each of the foregoing factors may delay or 
their Notes and investors may suffer a loss (including a total loss) on their investment. 

Not a bank deposit 

Any investment in the Notes does not have the status of a bank deposit in Ireland and is not 
within the scope of the deposit protection scheme operated by the Central Bank of Ireland. 
The Issuer is not regulated by the Central Bank of Ireland by virtue of the issue of the Notes. 

3.4.7 Redemption and transfer of the Charged Assets 

Realisation or transfer of the Charged Assets may in certain circumstances be deferred in 
accordance with their relevant terms. The period of deferral may be significant. Therefore in 
certain circumstances, including where the Security for the Notes becomes enforceable, there 
may be a significant delay in payments under the Notes and/or it may be impossible to transfer 
the Charged Assets, whether as a means of realising their value or otherwise. 

 

3.4.8 Risks Related to the Company and its Operations 

The performance and realisation of the Shares, and thereby, of the Notes, is dependent on 
the overall performance, operations and financial condition of the Company. 

NEITHER THE ISSUER, THE TRUSTEE NOR ANY OF THE AGENTS HAVE REVIEWED 
THE OVERALL PERFORMANCE, OPERATIONS AND FINANCIAL CONDITION OF THE 
COMPANY OR ANY OTHER CONDITIONS OF THE COMPANY AT THE TIME OF THE 
ISSUE DATE AND DO NOT GUARANTEE OR MAKE ANY RECOMMENDATIONS OR 
WARRANTIES, IN ANY FORM, AS TO THE SUITABILITY OF ANY INVESTMENT, 
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INCLUDING THROUGH PURCHASE OF THE NOTES, THE PERFORMANCE OF WHICH 
IS DEPENDENT ON THE COMPANY OR ANY OF ITS OPERATIONS. 

Any adverse effect on the Company may, through the performance of the Shares, affect the 

Therefore, any 
growth prospects may subsequently, through the Shares, adversely affect the performance of 
the Notes and the ability by the Issuer to meet its obligations in respect of the Notes, which 
will be dependent on the receipt by the Issuer of moneys due to it under the Mortgaged 
Property (Including the Shares). 

3.5 Summary of Principal Underlying Investment Risks 

As with any investment, you could lose all or part of your investment in the Notes, and the 
Notes' performance could trail that of other investments. The Notes are subject to one or more 
of the principal risks noted below (either directly or through its investments in Shares), any of 
which may adversely affect the Notes' Net Asset Value, trading price, yield, total return and 
ability to meet its investment objective. 

3.5.1 Credit Risk 

The financial condition of an issuer of Securities may cause it to default or become unable to 
pay interest or principal due or otherwise fail to perform. The Issuer cannot collect interest and 
principal payments on Securities if the issuer defaults. While the Issuer attempts to limit credit 
exposure in a manner consistent with its investment objective, the value of an investment in 
the Notes may change quickly and without warning in response to issuer defaults and changes 

  

3.5.2 Investment Risk 

As with all investments, an investment in the Notes is subject to investment risk. Noteholders 
could lose money, including the possible loss of the entire principal amount of an investment, 
over short or long periods of time. 

3.5.3 Liquidity Risk 

The Shares may have limited liquidity. In the event that the Issuer defaults or the Notes are 
subject to redemption there is no assurance that the Shares can be sold such that value can 
be realised for investors. In particular as described above pursuant to the MAB rules the Issuer 
will not be able to dispose of the Shares during the first year of Listing, unless such Shares 
are made available to the Liquidity Provider or sale offers of Shares whether the same are 
deemed as a public offer or not, where applicable, as per the Lock-Up Restriction.  

3.5.4 Management Risk 

The Portfolio is actively managed by the Portfolio Manager using proprietary investment 
strategies and processes. There can be no guarantee that these strategies and processes will 
be successful or that the Portfolio Manager will achieve its investment objective. 

3.5.5 Market Trading Risk 

The Issuer faces numerous market trading risks, including the potential lack of an active 
market for the Notes, losses from trading in secondary markets and periods of high volatility. 
ANY OF THESE FACTORS, AMONG OTHERS, MAY LEAD TO THE NOTES TRADING AT 
A PREMIUM OR DISCOUNT TO NET ASSET VALUE. 
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AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR INVESTMENT 
IN THE NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT OF OTHER 
INVESTMENTS.  YOUR ATTENTION IS DRAWN TO THE INFORMATION DOCUMENT 
SUMMARYAS DEFINED BELOW AND ATTACHED AS APPENDIX OR APPENDIXES TO 
THIS SERIES MEMORANDUM. IN PARTICULAR PROSPECTIVE INVESTORS SHOULD 
NOTE THE SECTION OF THE INFORMATION DOCUMENT SUMMARY ENTITLED "RISK 
FACTORS".  PROSPECTIVE INVESTORS SHOULD NOT INVEST IN THE NOTES 
WITHOUT TAKING INDEPENDENT ADVICE ON THE RISKS SET OUT THEREIN. 

THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO BE, 
A COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION TO 
PURCHASE OR HOLD ANY NOTES. THE ATTENTION OF INVESTORS IS ALSO DRAWN 
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4 CONDITIONS OF THE NOTES 

The Noteholders should note that words and expressions not otherwise defined below shall 
have the meanings respectively ascribed to them by Special Condition 5.1 (Definitions). The 
Master Definitions (2018 Edition) will apply for the purposes of interpretation of these terms 
and conditions and the Conditions except as expressly provided therein or the context 
otherwise requires.   

The Notes shall have the following terms and conditions which shall complete, modify and 
amend the Master Conditions (2018 Edition), which shall apply to the Notes as so completed, 

Conditions Condition
the Conditions of the Notes as modified herein. 

The Issuer intends that any Further Notes (as defined herein) shall (save in respect of the 
relevant issue date) have the same Conditions as, and form a single Series with, the Notes of 
Series 256 European Opportunities Fund. 

Programme: HFMX Programme 

Series: European Opportunities Fund (Series 256) Notes due 2028 

Series Number: 256 

Tranche Number: 1 

ISIN Code: XS1891674662 

Common Code: 189167466 

Delivery: Issue Agent shall deliver notes to the Issuer in free of 
payment form prior to the subscription by Noteholders. 

 

Issue Date: 5 October 2018 

Maturity Date: 4 October 2028 

Extended Maturity Date: See Special Condition 5.10 (Extended Maturity Date) 

Principal Amount: EUR 15,000,000 

Currency: EUR 

Authorised Denomination: EUR 1,000 

Initial Subscription Price: 100%  

Subscription Price: NAV per Note or such other price as may be determined by 
the Calculation Agent 

 

Issuer: HFMX Designated Activity Company 

Arranger: FlexFunds LTD 

Placing Agents: FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM 
LTD 

Issuer: HFMX Designated Activity Company 

Trustee: Intertrust Trustees Limited 
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Portfolio Manager: Knossos Asset Management 

Calculation Agent: FlexFunds ETP, LLC 

Custodian: The Bank of New York Mellon, London Branch.  

Charged Assets 
Realisation Agent: 

FlexFunds LTD 

Issue Agent: The Bank of New York Mellon, London Branch 

Principal Paying Agent: The Bank of New York Mellon, London Branch 

 

Status of the Notes: Secured and limited recourse obligations of the Issuer 
ranking pari passu without any preferences amongst 
themselves secured as set out under Security below and 
subject to the priority set out under Priority below. 

Priority: Counterparty Priority applies. 

Type of Note: Variable Coupon Note 

Interest Period: As regards the first interest period, the period from and 
including the Issue Date to and excluding the first Interest 
Determination Date and as regards all subsequent interest 
periods the period from and including an Interest 
Determination Date to and excluding the next Interest 
Determination Date or to and including, as applicable, the 
Maturity Date, the Extended Maturity Date or any Early 
Redemption Date, as applicable. 

Interest Determination 
Date: 

Any Business Day at the discretion of the Calculation Agent 
following receipt of a dividend, distribution or similar 
payment in respect of the Charged Assets. 

Interest Rate: The Notes shall receive a total return based on the 
performance of the Portfolio during the Interest Period. 

Interest Amount: The amount determined by the Calculation Agent being:  

 

1. The Distribution Proceeds; less 
 

2. any costs, expenses, taxes and duties incurred in 
connection with the receipt of such revenue; and 
 

3. subject to deduction of any outstanding fees pursuant 
to Special Condition 5.8 (Fees). 

Interest Payment Dates: Any Business Day not less than 5 but no later than 10  
Business Days following an Interest Determination Date. At 
least 2 Business Days prior to such Interest Payment Date, 
the Calculation Agent shall provide to the Principal Paying 
Agent a notice setting out the Interest Payment Date and 
Interest Amount payable. For the avoidance of doubt the 

which the Interest Amount is wired by the Issuer to the 
Principal Paying Agent. 
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Listing: The Notes are listed on the Vienna MTF of the Vienna Stock 
Exchange. 

Selling Restrictions: The Notes will not be offered to the public in any jurisdiction. 
See  below and in the Programme 
Memorandum. 

Form of Notes: Bearer Notes 

The Notes will initially be 
represented by: 

Temporary Global Note. 

Applicable TEFRA 
exemption: 

D Rules 

Exchange of Temporary 
Global Note or Permanent 
Global Note: 

The Temporary Global Note or, as the case may be, 
Permanent Global Note will be exchangeable, in whole but 
not in part, for a definitive Bearer Note if: 

 

1. Euroclear or Clearstream, Luxembourg or any other 
clearing system in which the Permanent Global Note or, 
as the case may be, Temporary Global Note is for the 
time being deposited terminates its business and no 
alternative clearing system, satisfactory to the Trustee 
and the Principal Paying Agent is available; or 
 

2. the Notes become due and payable in accordance with 
Condition 4 (Events of Default) and payment is not 
made on due presentation of the Temporary Global 
Note or, as the case may be, Permanent Global Note 
for payment. 

Business Day Convention: Following Business Day Convention applies. 

Redemption Amount: Unless previously redeemed the Notes will be redeemed by 
a payment in respect of each Note on the Final Maturity 
Payment Date of an amount in EUR equal to the 
Redemption Amount. 

 

The Final Maturity Payment Date may be significantly later 
than the Maturity Date or Extended Maturity Date.  

 

See Special Condition 5.3 (Redemption Amount) 

Early Redemption 
Amount: 

See Special Condition 5.4 (Early Redemption Amount) 

Optional Redemption and 
Purchase: 

See Special Condition 5.5 (Optional Redemption and 
Purchase) 

Mandatory Redemption: See Special Condition 5.6 (Mandatory Redemption) 

Reports, calculations, 
determinations and 
notifications: 

The Arranger will publish a summary of the NAV Report 
received from the Calculation Agent on Bloomberg and will 
disseminate the NAV to SIX Financial Information USA Inc. 
and to the Vienna Stock Exchange. 
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See Special Condition 5.7  (Reports, calculations, 
determinations and notifications) 

Fees: The amounts payable under the Notes are based on the 
performance of the Charged Assets after deduction of fees 
due to the Portfolio Manager.  Such fees are in addition to 
the fees due to the Trustee, the Arranger and any Agents, 
and any other transaction related fees incurred by the Issuer 
in respect of the issuance of the Notes. 

 

All fees are payable prior to any amounts being payable in 
respect of the Notes to any Noteholders.  The fees will be 
applied in calculating the value of the Portfolio and therefore 
will result in a reduction in the value of the Notes (unless 
otherwise satisfied). 

 

See Special Condition 5.8 (Fees) 

Further Issues: See Special Condition 5.9 (Further Issues) 

Governing Law: The Notes and any dispute or claim arising out of or in 
connection with them (including non-contractual obligations, 
disputes or claims) shall be governed by and construed in 
accordance with Irish law. The courts of Ireland shall have 
non-exclusive jurisdiction in respect of any dispute. 

The Charging Instrument is governed by the Laws of 
England and Wales. The Courts of England may have 
jurisdiction over any dispute or enforcement proceedings 
relating thereto in relation to the English Supplemental 
Security.  

 

Portfolio Management  

Portfolio Manager: Knossos Asset Management 

Portfolio Management 
Agreement: 

The terms and conditions of the appointment of the Portfolio 
Manager are set out in the Portfolio Management 
Agreement.   

 

Investment Objective: The Portfolio Manager, in accordance with the terms of the 
Portfolio Management Agreement, shall be obliged to use 
all reasonable endeavours, in the course of carrying out 
such obligations, to pursue any investment strategy that it 
deems fit to maximise the total returns achieved by the 
Portfolio. 

Management Criteria: The Portfolio Manager will seek to achieve the Investment 
Objective through the investment strategy and Management 
Criteria as set out in the Portfolio Management Agreement. 

 

Custody Account Number 758689 
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Custody Account: The account with the Custody Account Number held by the 
Issuer with the Custodian and established pursuant to the 
Custody Agreement. 

Custodian: The Bank of New York Mellon, London branch.  

Custody Agreement: The custody agreement dated on or about the Issue Date 
entered into between the Issuer and the Custodian pursuant 
to the Constituting Instrument. 

 

Security  

Security: The Security is subject to (i) a lien retained by the Custodian 
over Securities held in the Custody Account and a right of 
set-off over cash accounts held pursuant to the Custody 
Agreement; and (ii) the security interests created pursuant 
to the Custody Agreement over the assets held in the 
Custody Account, which in each case ranks after any 
security interests created by either the Trust Deed or the 
Charging Instrument. 

See Description of the security arrangements in respect of 
the Notes  

Charged Assets: The Charged Assets shall be (i) the Custody Account; (ii) the 
Securities; and (iii) the Related Rights. 

Custody Account: The account held by the Issuer with the Custodian and 
established pursuant to the Custody Agreement. 

Related Rights: All rights of the Issuer derived from or connected to the 
Custody Account including, without limitation, any rights to 
receive additional shares or other securities, assets or rights 
or any offers in respect thereof (whether by way of bonus 
issue, option rights, exchange, substitution, conversion or 
otherwise) or to receive monies (whether by way of 
redemption, return of capital, dividend, distribution, income 
or otherwise) in respect of the Custody Account. 

Shares The shares of Mistral Iberia Real Estate SOCIMI, S.A. held 
or acquired by the Issuer.  

Securities Any and all securities (including the Shares listed on the 
segment for SOCIMIs of the Spanish Alternative Equity 

Mercado Alternativo Bursátil -"MAB"-)) monies, 
credit balances, assets held pursuant to the terms of the 
Custody Agreement. 

 

 

 

Charging Instrument: On or about 9 October 2019, the Issuer will grant in favour 
of the Trustee, as security for itself, and the Secured Parties, 

interest in the Custody Agreement and Custody Account 
and the Related Rights thereof English Supplemental 
Security . 
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The English Supplemental Security is referred to as the 
Charging Instrument  

 
5 SPECIAL CONDITIONS OF THE NOTES 

5.1 Definitions 

Words set out in italics in these Conditions do not form part of the definitions for the 
purpose of the Constituting Instrument and the documents constituted thereby. In 
the event of a conflict between the Conditions and the Special Conditions, the 
Special Conditions shall prevail. 

Account Bank Agreement  15 August 
2018 between the Issuer, the Trustee and The Bank of New York Mellon, London 
Branch as the same may be amended, restated, amended and restated, novated, 
varied, supplemented, substituted, assigned, extended or otherwise replaced or 
redesignated from time to time; 

 Arranger Default ing events occur (in the sole discretion 
of the Issuer) in respect of the Arranger and a substitute arranger is not appointed 
(such appointment to be approved in writing by the Trustee provided that the 
approval shall not be unreasonably withheld or delayed) is not made within 90 days 
of the occurrence of the relevant event.  If the Arranger: 

1. is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

2. becomes insolvent or is unable to pay its debts or fails or admits in writing its 
inability generally to pay its debts as they become due;  

3. makes a general assignment, arrangement or composition with or for the benefit 
of its creditors;  

4. (A) institutes or has instituted against it, by a regulator, supervisor or any similar 
official with primary insolvency, rehabilitative or regulatory jurisdiction over it in 
the jurisdiction of its incorporation or organisation or the jurisdiction of its head 
or home office, a proceeding seeking a judgment of insolvency or bankruptcy 
or any other relief under any bankruptcy or insolvency law or other similar law 

-up or 
liquidation by it or such regulator, supervisor or similar official, or (B) has 
instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 

hts, or a petition is presented for its winding-
up or liquidation, and such proceeding or petition is instituted or presented by a 
person or entity not described in clause (A) above and either (I) results in a 
judgment of insolvency or bankruptcy or the entry of an order for relief or the 
making of an order for its winding-up or liquidation or (II) is not dismissed, 
discharged, stayed or restrained in each case within 15 days of the institution 
or presentation thereof;  

5. has a resolution passed for its winding-up, official management or liquidation 
(other than pursuant to a consolidation, amalgamation or merger);  
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6. seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it 
or for all or substantially all its assets;  

7. has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such secured 
party maintains possession, or any such process is not dismissed, discharged, 
stayed or restrained, in each case within 15 days thereafter;  

8. causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified 
in clauses (i) to (vii) above (inclusive);  

9. takes any action in furtherance of, or indicating its consent to, approval of, or 
acquiescence in, any of the foregoing acts; or 

10. becomes unable to, or fails to within 10 days of receiving notice form the Trustee 
or the Issuer, perform its duties under the Notes; 

"Company" means Mistral Iberia Real Estate SOCIMI, S.A.  

Constituting Instrument Constituting Instrument dated 5 October 
2018 in relation to the European Opportunities Fund (Series 256) Notes due 2028 
as amended and restated on 9 October 2019 as the same may be further amended, 
restated, amended and restated, novated, varied, supplemented, substituted, 
assigned, extended or otherwise replaced or redesignated from time to time and 
entered into by, amongst others, the Issuer and the Trustee. 

Distribution Proceeds
other distribution in respect of the Charged Assets or the proceeds from a winding 
up, redemption, buy-back or liquidation of less than all of the Shares provided that, 
for the avoidance of doubt any amount realised from liquidation of the Charged 
Assets pursuant to an optional redemption shall not form part of the Distribution 
Proceeds; 

Custody Account
758689 specified in the Constituting Instrument held by the Issuer (and any 
replacement, redesignation or restatement thereof) with the Custodian, pursuant to 
the Custody Agreement; 

 Custody Agreement
Date entered into between the Issuer, the Trustee and the Custodian;  

Early Redemption Date
the date specified in the notice given pursuant to a Mandatory Redemption Event, 
Additional Mandatory Redemption Event or Event of Default; 

Early Redemption Payment Date five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.4 (Early Redemption Amount). The Early Redemption Payment Date 

Risk Factors  
Payments  
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 Final Maturity Payment Date  five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.3 (Redemption Amount). The Final Maturity Payment Date may be 
significantly later than the Maturity Date or the Extended Maturity Date, as 
applicable.  See Risk Factors  Payments   

HFMX Programme
the Issuer; 

MAB-SOCIMI the segment for SOCIMIs of the Spanish Alternative Equity 
Mercado Alternativo Bursátil -"MAB"-); 

 NAV per Note
the total number of Notes subscribed for; 

NAV Report  by the 
Calculation Agent setting out the calculation of the Net Asset Value of the Portfolio 
(net of any fees as described under Special Condition 5.8 (Fees)); 

NAV Calculation Date means the last Business Day of each calendar quarter; 

NAV Report Date  

Net Asset Value spect of the Notes, the value for each component 
held in the Custody Account (net of any fees as described under Special Condition 
5.8 (Fees)), as provided by the Calculation Agent or the Custodian to the Issuer and 
the Arranger, as the case may be, on or before the NAV Report Date; 

Net Proceeds
pro rata share of the Realisable Value of the Charged Assets in respect of one Note; 
less the pro rata share in respect of one Note of any redemption and settlement 
costs and expenses in respect of the Charged Assets; less the pro rata share in 
respect of one Note of any fees, costs or expenses owing to the Trustee and the 
Agents in connection with the Notes; and less the pro rata share in respect of one 
Note of any fees payable to, the Portfolio Manager, and the Arranger pursuant to 
the Conditions of the Notes and any other outstanding fees costs or expenses 
pursuant to the Conditions of the Notes; 

Optional Redemption an optional redemption pursuant to Condition 2.5 
as amended by Special Condition 5.5; 

Portfolio  Securities; 

"Information Document Summary" means the summary of the information 
document for admission to the MAB-SOCIMI for SOCIMI companies of the shares 
of Mistral Iberia Real Estate SOCIMI, S.A. dated October 2019 Information 
Document Summary , appended to this Series Memorandum; 

Programme Accounts Security Agreement
contractual rights and charge over bank accounts dated 15 August 2018 between 
the Issuer and the Trustee as the same may be amended, restated, amended and 
restated, novated, varied, supplemented, substituted, assigned, extended or 
otherwise replaced or redesignated from time to time; 
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Realisable Value
the proceeds of sale or other means of realisation of the Charged Assets less any 
costs, expenses, taxes and duties incurred in connection with the disposal or 
transfer of the Charged Assets by the Charged Assets Realisation Agent; 

Redemption Amount  means an amount equal to the greater of (i) zero and (ii) 
the Net Proceeds; 

 rity means (i) the security constituted by the Trust Deed entered into by the 
execution of the Constituting Instrument, (ii) the Charging Instrument and (iii) the 
Programme Accounts Security Agreement;  

Secured Obligations signment by way of fixed 
security of, or other security interest over, the Charged Assets and all rights and 
sums derived therefrom in favour of the Trustee for itself as trustee for the Secured 
Parties provided under Series 256 European Opportunities Fund; 

Series 256 European Opportunities Fund
pursuant to the Constituting Instrument; and  

Unwind Account Custody Agreement
agreement dated 15 August 2018 between the Issuer, the Trustee and The Bank of 
New York Mellon, London Branch as the same may be amended, restated, 
amended and restated, novated, varied, supplemented, substituted, assigned, 
extended or otherwise replaced or redesignated from time to time. 

5.2 Interest 

5.2.1 Condition 1 (Interest) shall apply to the Notes read with this Special 
Condition 5.2 (Interest). 

5.2.2 The Calculation Agent will, on or as soon as practical after each Interest 
Determination Date, determine the Interest Rate and calculate the Interest 
Amount for the relevant Interest Period. The Calculation Agent shall inform 
the Trustee, the Issuer, the Portfolio Manager, the Principal Paying Agent 
and each of the Paying Agents of the amount payable and interest shall 
be paid in accordance with the Conditions and the Agency Agreement. 

5.3 Redemption Amount 

5.3.1 The Redemption Amount of the Notes shall be determined in accordance 
with Condition 2.4 (Redemption Amount of Notes) read with this Special 
Condition 5.3 (Redemption Amount). 

5.3.2 Unless previously redeemed or purchased, each Note will be redeemed 
by a payment in respect of each Note of the Redemption Amount on the 
Final Maturity Payment Date save where Notes are redeemed pursuant 
to Condition 2.4.6. 

5.3.3 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Maturity Date or, as 
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applicable, the Extended Maturity Date, to and including the Final Maturity 
Payment Date. 

5.4 Early Redemption Amount 

5.4.1 The Early Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.4 (Early Redemption Amount). 

5.4.2 In the event of: 

(A) the Notes becoming due and payable pursuant to Condition 2.2 
(Mandatory Redemption) the Charged Assets Realisation Agent shall, 
on behalf of the Issuer sell or procure the sale or other means of 
realisation of the Charged Assets and the applicable amount payable in 
respect of each Note will be the pro rata share of the Net Proceeds of 
such sale or other means of realisation; or 
 

(B) any Notes becoming due and payable pursuant to an Optional 
Redemption, the Charged Assets Realisation Agent shall, on behalf of 
the Issuer sell or procure the sale or other means of realisation of the 
applicable amount of Charged Assets and the applicable amount 
payable in respect of each Note will be the pro rata share of the Net 
Proceeds of such sale or other means of realisation (provided that the 
Early Redemption Amount payable to Noteholders following a 
redemption pursuant to Condition 2.5.1 (Optional Redemption by the 
Noteholder) shall be subject to deduction of the Noteholder Optional 
Redemption Deduction Amount specified in Special Condition 5.5.2 
(Optional Redemption by the Noteholder); or 

 
(C) redemption of the Notes pursuant to Condition 4 (Events of Default) the 

applicable amount payable in respect of each Note shall be the amount 
available by applying the portion available to the Noteholders pursuant 
to Condition 3.3 (Application) of the Net Proceeds of enforcement of the 
security in accordance with Condition 3 (Security) pari passu and 
rateably between the Notes, 

 
(such amount being t Early Redemption Amount
Redemption Amount  

5.4.3 Redemption of the Notes at their Early Redemption Amount shall not 
constitute an Event of Default.  

5.4.4 The Early Redemption Amount will be paid on the Early Redemption 
Payment Date. 

5.4.5 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Early Redemption 
Date to and including the Early Redemption Payment Date. 
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5.5 Optional Redemption and Purchase 

5.5.1 Optional Redemption by the Issuer 

Condition 2.5.2 (Optional Redemption by the Issuer) shall apply to the 
Notes read with this Special Condition 5.5.1 (Optional Redemption by the 
Issuer). The Issuer subject to compliance with all relevant laws, 
regulations and directives: 

(A) may, on giving not more than 60 nor less than 15 Business 

with Condition 7; or 

(B) shall, at any time after receipt of a notice from the Arranger, 

Optional Redemption Notice
the Notes at their Early Redemption Amount on the date specified in such 

Optional Redemption Date
Redemption Amount shall be payable on the Optional Redemption 
Payment Date. 

Notice given by the Issuer to redeem Note(s) pursuant to this Special 
Condition may not be withdrawn (save with the prior written consent of the 
Trustee) and the Issuer shall be bound to redeem the Note(s) in 
accordance with the notice, this Special Condition and the Constituting 
Instrument.   

In the case of a partial redemption of Notes, when the Notes are 
represented by a Global Note, if a partial redemption is to be effected by 
selection of whole Notes, the Notes to be redeemed will be selected in 
accordance with the rules of the Clearing System or in accordance with 
the rules and procedures established from time-to-time by such person or, 
if a partial redemption of Notes is to be effected by pro rata payment a 
portion of each Note shall be redeemed in an amount equal to the amount 
of funds or value of Charged Assets for redemption, as applicable, then 
available divided by the number of Notes then outstanding which are 
represented by such Global Note. 

5.5.2 Optional Redemption by the Noteholder 

Condition 2.5.1 (Optional Redemption by the Noteholder) shall apply to 
the Notes read with this Special Condition 5.5.2 (Optional Redemption by 
the Noteholder). 

Noteholder Optional Redemption Deduction Amount
amount equal to 3% of the applicable Early Redemption Amount if the 
Optional Redemption Date is on or prior to the first anniversary of the 
Issue Date. 

The Issuer shall, subject to compliance with all relevant laws, regulations 
and directives, at the option of the holder of any Note, redeem such Note 
on the date or dates specified below at its Early Redemption Amount, 
together with interest accrued to the date fixed for redemption. 

Any optional redemption shall be subject to sufficient liquidity in the 
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Charged Assets to fund such redemption, as determined by the 
Calculation Agent.  

To exercise such option the Noteholder must deposit the relevant Note 
with any Paying Agent at their respective specified offices, together with 
a duly completed notice of r Redemption Notice  which shall 
specify the Optional Redemption Date) in the form obtainable from any 
Principal Paying Agent not more than 360 nor less than 30 days prior to 
the Noteholder Redemption Date and provided that, in the case of any 
Note represented by a Global Note registered in the name of a nominee 
for a Clearing System, the Noteholder must deliver such Redemption 
Notice together with an authority to the Clearing System (in each case, as 

authority) so deposited may be withdrawn (except as provided in the 
Constituting Instrument) without the prior written consent of the Issuer. 

For the purposes of this Special Condition 5.5.2: 

"Noteholder Redemption Date" means a date falling on the last Business 
Day of June and December of each calendar year that the Notes remain 
outstanding.   

5.5.3 Optional Redemption by Portfolio Manager 

The Issuer shall, subject to compliance with all relevant laws, regulations 
and directives, at the option of the Portfolio Manager, redeem all 
outstanding Notes on the date or dates specified for such purpose in the 
Portfolio Manager Redemption Notice (as defined below) at its Early 
Redemption Amount, together with interest accrued to the date fixed for 
redemption.  

To exercise such option the Portfolio Manager must notify the Issuer (such 

120 nor less than 30 Business Days prior to the relevant date for 
redemption, which such date shall be specified in the Portfolio Manager 
Redemption Notice. The Issuer must, within 15 Business Days of receipt 
of a Portfolio Manager Redemption Notice from the Portfolio Manager 
inform the Trustee in writing and the Noteholders in accordance with 
Condition 7 (Notices) that the Notes will be redeemed on the date 
specified in the Portfolio Manager Redemption Notice.  

A Portfolio Manager Redemption Notice may not be withdrawn (save with 
the prior written consent of the Trustee) and the Issuer shall be bound to 
redeem the Note(s) in accordance with the Portfolio Manager Redemption 
Notice, this Condition and the Constituting Instrument. 

5.5.4 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall apply to the Notes read with this 
Special Condition 5.5.4 Optional Purchase). The Issuer at any time after 
receipt of a notice from the Arranger specifying the number of Notes to be 
purchased and details of the Noteholder(s) from whom the relevant Notes 

Optional Purchase Notice
subject to compliance will all relevant laws, regulations and directives shall 
purchase such Notes in accordance with Condition 2.6 (Purchase). 
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In determining what proportion of Charged Assets corresponds to the 
proportion of Notes to be purchased, the Issuer shall be entitled to rely on 
advice given to it by the Calculation Agent.  The Issuer has absolute 
discretion to designate which Charged Assets to select in order to fulfil its 
obligations pursuant to Condition 2.5.4 (Optional Purchase) as hereby 
amended. 

5.6 Mandatory Redemption 

5.6.1 Condition 2.2. (Mandatory Redemption) shall apply to the Notes read with 
this Special Condition 5.6 (Mandatory Redemption). Each of the following 
shall be Additional Mandatory Redemption Events for the purposes of 
Condition 2.2.2: 

(A) the Issuer (in its sole discretion) determines that an Arranger 
Default has occurred; 

(B) (i) a compulsory redemption (howsoever described) of the 
Charged Assets; or (ii) a distribution or return of capital and / or 
assets to holders of the Charged Assets following the winding 
up, redemption, buy-back or liquidation of all of the Shares; or 

(C) the Company or the Portfolio Manager fail to comply in any 
material respect with the Information Document Summary. 

(D) the Custodian fails to perform or observe any of its obligations 
under the Custody Agreement and, such failure continues for a 
period of 60 days (or such longer period as the Issuer may 
permit) without being remedied following the service of notice 
by the Issuer on the Custodian requiring the same to be 
remedied (and for such purpose, any failure to perform or 
observe any obligation shall be deemed remediable 
notwithstanding that the failure results from not doing an act or 
thing by a particular time); 

(E) the termination of the Custody Account Agreement becomes 
effective prior to the date on which the Issuer has completely 
fulfilled all of its obligations with respect to the Notes, 

provided that in relation to (D) or (E) or above the Issuer may, 
upon becoming aware of such event or that such event will 
occur will the passage of time, elect to appoint a substitute 
Custodian reasonably satisfactory to the Trustee, acting at the 
written direction of the Noteholders, and provided further that 
the Issuer will enter into such further documentation reasonably 
required by the Trustee, acting at the written direction of the 
Noteholders, in connection therewith (including the granting of 
any additional security).  

5.7 Reports, calculations, determinations and notifications 

5.7.1 Following receipt by the Arranger and the Issuer of the NAV Report from 
the Calculation Agent on the NAV Report Date, the Arranger will publish 
a summary of the NAV Report on Bloomberg and will disseminate the NAV 
to SIX Financial Information USA Inc. and to the Vienna Stock Exchange. 
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5.7.2 The NAV Report and the summary thereof will be an estimated valuation 
of the assets held in the Custody Account (including the Shares) and shall 
not be interpreted as an indication of expected redemption values of the 
Notes.  The NAV Report and the summary thereof shall take account of 
any fees, expenses or charges that apply to the Notes, and is subject to 
amendments and / or corrections at any time without giving notice to any 
person.  

5.7.3 Whenever any matter falls to be determined, considered or otherwise 
decided upon by the Calculation Agent or any other person (including 
where a matter 

determined, considered or otherwise decided upon by the Calculation 
Agent or such other person, as the case may be, in its sole and absolute 
discretion. The Calculation Agent has agreed in the Constituting 
Instrument to comply with its obligations set out in these Conditions. 

5.7.4 Each Transaction Participant (other than the Calculation Agent)shall be 
entitled to rely on any certification, notification, calculation or 
determination of the Calculation Agent given or copied to it as being true 
and accurate for all purposes and none of them shall be obliged to make 
any investigation or enquiry into any such certification, notification, 
calculation or determination or into the basis on which such certification, 
notification, calculation or determination was prepared, given or made. 

5.7.5 The Issuer is entitled to rely on any certification, notification, calculation, 
determination or announcement made by or on behalf of the Custodian to 
the Issuer in connection with the Custody Account and shall not be obliged 
to make any investigation or enquiry into, and shall incur no liability to any 
person for relying on, any such certification, notification, calculation, 
determination or announcement reasonably believed by it to be genuine 
and made by or on behalf of the Custodian. The Issuer shall communicate 
any relevant information provided to it by the Custodian to the Calculation 
Agent but this shall be a responsibility of the Issuer only and not the 
Custodian.  

5.8 Fees 

In addition to the fees due to the Trustee and any Agents, and any other transaction 
related fees incurred by the Issuer in respect of the issuance of the Notes, as 
determined by the Calculation Agent, the Issuer has agreed to pay certain fees to 
the Portfolio Manager and the Arranger. The Portfolio Manager Fee shall be paid by 
the Company. In the event that the Company fails to make such payments the fees 
will be deducted from the Portfolio when determining the Redemption Amount and 
may also be deducted from any Interest payments made to Noteholders (if any). 
This may result in a decrease of (i) the Interest Amount and/or (ii) the Net Asset 
Value of the Portfolio.   

The following fees shall be determined by the Calculation Agent as at the NAV 
Calculation Date and as at the date expected to be two Business Days immediately 
prior to the following: (i) the Final Maturity Payment Date, (ii) any Optional 
Redemption Payment Date or Early Redemption Payment Date or (iii) any other 

Fees Determination 
Date  
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(a) fees payable to the Arranger in the amount of 0.30% per annum of the Net 
Asset Value of the Portfolio, as the Issuer has received notification from 
the Arranger that the Shares have been listed on the MAB-SOCIMI (the 
Arranger Fee . The Arranger Fee is payable within ten Business Days 

of the end of each calendar quarter; 

The Arranger Fee is subject to a minimum payment of EUR 2,000 per month. 

From the Issue Date to the first anniversary thereof, an amount equal to 0.45% of 
any subscription proceeds (the "Maintenance Fee Deducted Amount") received 
by the Issuer shall be deducted from such subscription proceeds. The 
Arranger Fee Percentage of the relevant subscription proceeds shall be 
immediately paid by the Issuer to the Arranger towards satisfaction of present and 
future Arranger Fees. The Retained Percentage shall be retained by the Issuer in 
order to pay the maintenance fees detailed in this Special Condition 5.8 as and 
when such fees become due and payable. 

The Maintenance Fee Deducted Amount shall be non-refundable, even if the Notes 
in respect of which the Maintenance Fee Deducted Amount has been applied are 
subsequently redeemed prior to maturity. For the avoidance of doubt 
the amount invested in Charged Assets will be net of the Maintenance Fee 
Deducted Amount.  

To the extent that the Arranger Fee Percentage and the Retained Percentage are 
insufficient to discharge the Arranger Fee (including the applicable minimum) and 
maintenance fees specified in this Special Condition 5.8 in full and are not otherwise 
satisfied, the balance may be deducted from interest payments and/or the 
Redemption Amount and/or liquidation of the Charged Assets as the Calculation 
Agent may determine in its sole discretion. 

"Arranger Fee Percentage" and "Retained Percentage" each mean an amount to 
be determined by the Calculation Agent. 

(b) the fees payable to the Portfolio Manager pursuant to the Portfolio 
Management Agreement as follows, provided that the Portfolio Manager 
may choose to waive any or all of its fees, at its sole and absolute 
discretion, by providing written notice to the Issuer and the Arranger within 
ten Business Days of the relevant payment date: 

(i)  in an amount equal to 1% per annum of the Net Asset Value of the 
Portfolio as at the most recent NAV Report Date, payable within ten 
Business Days of the end of each calendar semi-annual period 
commencing on and from the first anniversary date of the Issue Date (the 
Management Fee ; and 

(ii) The Portfolio Manager shall receive a performance fee (the 
Performance Fee

Performance Period (as defined below). The Performance Fee payable in 
respect of each Performance Period is an amount equal to 10% of the 
excess of the Adjusted NAV Per Note on the last day of the Performance 
Period, provided that the Performance Fee will only be payable if the High 
Water Mark is met for the relevant Performance Period. The Performance 
Fee (if any) will be payable within 10 Business Days of the end of each 
Performance Period. 
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A Performance Fee may be paid on unrealized gains which may 
subsequently never be realized.  

For the avoidance of doubt no equalisation methodology shall be 
employed in respect of the Performance Fee calculation.  

For the purposes of the above: 

Adjusted NAV Per Note
of any accrued Performance Fee.  

High Water Mark
the Adjusted NAV per Note on the Issue Date or (ii) in respect of all 
subsequent Performance Periods, the highest historical Adjusted NAV per 
Note on the last day of any prior Performance Period.  

Performance Period
Performance Fee, the period beginning on the Issue Date and ending on 
the first anniversary of the Issue Date and (ii) in respect of all subsequent 
calculations of the Performance Fee, the period beginning on the last day 
of the previous Performance Period and ending on the next subsequent 
anniversary of the Issue Date or, in respect of the final Performance 
Period, the Maturity Date.   

The Portfolio Manager is authorised to utilise the Management Fee in discharge of 
payments to third parties for services provided by such third parties to the Portfolio 
Manager from time to time with respect to matters identified in a fee schedule 
provided by the Portfolio Manager to the Calculation Agent. 

The Issuer will incur fees in relation to the issuance of the Notes, which shall be met 
by the Portfolio Manager or the Company. In the event that the Portfolio Manager or 
the Company fails to make such payments the fees will be deducted from the 
Portfolio when determining the Redemption Amount.  Such fees will include, but 
shall not be limited to: 

(A)  any fees, costs and expenses payable by the Issuer which are directly 
attributable to the Notes, including: 

(aa) costs incurred in connection with the issuance, listing, clearing 
of the Notes and / or the performance of obligations in relation thereto; 

(bb) any commissions, fees, costs and expenses payable by the 
Issuer pursuant to the Constituting Instrument and the Series Documents 
as defined therein;  

(cc) any fees, costs and expenses of the administrator of the Issuer 
payable by the Issuer or the Arranger in respect of the Notes; and 

(dd) any legal fees and disbursements payable by the Issuer, the 
Arranger or the Trustee to Mason Hayes and Curran, A&L Goodbody or 
any other legal advisers to the Issuer, the Arranger or the Trustee in 
respect of the issuance of the Notes; and  

 (B) a total of USD 1,000 per annum shall be retained by the Issuer (the 
Annual Retained Amount uance. A portion of the 
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Annual Retained Amount will be attributed to Series 256 European Opportunities 
Fund of Notes in an amount to be determined by the Calculation Agent acting in its 
sole and absolute discretion; and 

 (C) in relation to any realisation of the Charged Assets, all commissions, fees, 
charges and expenses (including, without limitation, any stamp duty, documentary 
or transfer or other taxes or duties payable in respect of the sale or other realisation 
of any such Charged Assets) incurred or payable by the Sale Agent in respect of 
such sale or other realisation, as certified by the Sale Agent to the Issuer and the 
Trustee. 

Any amounts payable under the Notes are based on the performance of the 
Charged Assets net of the fees described above.  The fees will be applied in 
calculating the value of the Portfolio and therefore will result in a reduction in value 
of the Notes.    

A set-up fee of EUR 20 Set-up Fee was paid for legal work and Trustee 
review on or about the Issue Date.  

(D) Fees payable in respect of the underlying investment 

Investors in the Notes should take note of the fees payable to Mistral Investment 
Management, S.L. (or its designee) and any other fees payable in respect of the 
underlying investment.  Details of the fees payable to Mistral Investment 
Management, S.L. are set out in the management agreement attached to the 
Information Document Summary appended hereto). 

On the Interest Determination Date, the Calculation Agent shall calculate the amount 
of Interest owing on the Notes and shall inform the Trustee, Principal Paying Agent 
and Issuer of the amount payable and interest shall be paid in accordance with the 
Conditions and the Agency Agreement.  

5.9 Further Issues 

Pursuant to Master Condition 15 (Further Issues) as amended and supplemented 
by this Special Condition 5.9 (Further Issues), the Issuer shall be at liberty to issue 
Further Notes with the express intention that such Further Notes be consolidated 
and form a single series with the Notes (and with any subsequent Further Notes so 
issued) provided that the net proceeds of issue of such Further Notes shall be 
invested in new Shares provided that such Shares shall be held in the Custody 
Account held with the Custodian to be subject to  management by the Portfolio 
Manager. 

5.10 Extended Maturity Date 

The term of the Notes may be extended for further periods of up to ten (10) years, 
provided that, at the request of the Issuer, the Calculation Agent, on behalf of the 

Extension Notice
Paying Agent and the Noteholders one (1) calendar month prior to the Maturity Date 
or any Extended Maturity Date, if applicable, stating that such extension shall take 
place in respect of the Notes. If no Extension Notice, or no further Extension Notices 
(if applicable) are delivered by the Calculation Agent, the Notes shall be redeemed 
on the Maturity Date or on the date stated in the final Extension Notice (such date 

Extended Maturity Date  
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5.11 Events of Default 

An Event of Default under Condition 4.1.1 shall occur if (i) the Early Redemption 
Payment Date does not occur within 90 days of the relevant Early Redemption Date 
or (ii) the Final Maturity Payment Date does not occur within 90 days of the Maturity 
Date or Extended Maturity Date, as applicable.  

5.12 Noteholder Direction 

The Arranger may, in its absolute discretion, request direction to the Issuer and 
Trustee from the Noteholders by way of Noteholder Direction. 

5.13 Redemption Amount of Notes 

re  

6 USE OF PROCEEDS 

The entire net proceeds from the issue of the Notes and any Further Notes, will be 
invested by the Issuer in the Custody Account, subject to the management of the 
Portfolio Manager on or as soon as practical following the date on which Notes or 
Further Notes are subscribed for. 

7 INFORMATION RELATING TO THE CHARGED ASSETS 

7.1.1 General 

The Issuer will use the proceeds of the Notes to invest in the Custody 
Account and, acting through the Portfolio Manager, invest in the Shares. 
The Portfolio Manager will be responsible for determining whether to 
invest in further Shares or liquidate or realise Shares currently held. 

7.1.2 Shares 

The Portfolio Manager shall invest in the Shares. The Issuer, through the 
Portfolio Manager, may invest in new Shares from time to time from the 
proceeds of the Notes.  

On the Share Listing Date the Shares are to be listed on MAB-SOCIMI.  

For a detailed description of the Shares, see the Information Document 
Summary. 

7.1.3 Portfolio Manager 

The Securities held in the Custody Account will be managed by the 
Portfolio Manager. A description of the Portfolio Manager is set out under 
Information relating to the Portfolio Management Agreement  

8 DESCRIPTION OF THE CUSTODY ACCOUNT 

8.1.1 General 

The Custody Account is established pursuant to the Custody Agreement 
entered into between the Issuer, the Trustee and the Custodian. 
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8.1.2 Custody Account 

Under the Custody Agreement, the Portfolio Manager may recommend 
that the Issuer buy or sell Shares from cash held in the Custody Account 
or to be held in the Custody Account, as applicable.   

The Custody Account is to be used to invest in the Shares. 

Pursuant to the Custody Agreement, the Issuer is required to grant to the 
Custodian a lien over the Shares held in the Custody Account and right of 
set-off over and against any cash accounts held by the Issuer under the 
Custody Agreement. The security interests and right of set-off described 
in this paragraph are granted by the Issuer to secure the performance of 
obligations and liabilities to the Custodian under the Custody Agreement 
or any other agreement and shall rank behind any security granted by the 
Issuer to the Trustee pursuant to the Constituting Instrument and the 
Charging Instrument in respect of the Notes. 

actual and contingent 
obligations and liabilities owed by the Issuer to the Custodian.  

The Custodian cannot be held liable for failure to perform under the 
Custody Agreement or for any losses caused directly or indirectly by any 
event beyond its reasonably control including but not limited to war, 
terrorism, acts of God, governmental actions, exchange or currency 
controls or restrictions, devaluations or fluctuations. 

8.1.3 Investment in the Shares 

The Issuer will invest in the Shares. 

8.1.4 Custodian 

The Bank of New York Mellon, a wholly owned subsidiary of The Bank of 
New York Mellon Corporation, is incorporated, with limited liability by 
Charter, under the Laws of the State of New York by special act of the 
New York State Legislature, Chapter 616 of the Laws of 1871, with its 
Head Office situated at 225 Liberty Street, New York, NY 10286, United 
States and having a branch registered in England and Wales with FC No 
005522 and BR No 000818 with its principal office in the United Kingdom 
situated at One Canada Square,  London E14 5AL. 

Any holder of the Notes will have claims against the Issuer only, and shall 
not have any rights directly against the Custodian. 

9 DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

9.1.1 Introduction 

The Notes will be secured, limited recourse obligations of the Issuer.  The 
purpose of this section is to provide further information in respect of these 
important features of the Notes, which are included in the Conditions. 
However, the following description is a summary only of certain aspects 
of the security arrangements and is subject in all respects to the terms of 
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the Trust Deed and the Conditions of the Notes, of which Noteholders are 
deemed to have notice and by which they are bound. 

The Issuer will, pursuant to the provisions of the Trust Deed, grant the 
security described below to the Trustee as continuing security for the 
payment of all sums due under the Trust Deed and the Notes. The Trustee 
shall hold such Security on behalf of itself, the Agents and the 
Noteholders. 

9.1.2 Custodian 

The Security is subject to a lien retained by the Custodian and right of set 
off of the Custodian over the assets held in the Custody Account, which in 
ease case rank after any security interests created by either the 
Constituting Instrument or the Charging Instrument. 

9.1.3 Security arrangements 

The Notes will be secured by a charge over the Custody Account and the 
Related Rights obtained with the entire net proceeds of the issue of the 
Notes in favour of the Trustee for itself and as trustee for the Secured 
Parties (which includes the Noteholders). 

Under the Trust Deed, as amended by the terms of the Constituting 
Instrument, the Issuer, in favour of the Trustee for itself and as trustee for 
the Secured Parties, and as continuing Security, will: 

(A) charge by way of fixed charge in favour of the Trustee for itself 
and as trustee for the Secured Parties the Charged Assets, and 
in respect of the Charged Assets all debts represented thereby, 
all rights and thereof and the right to payment of all interest and 
other moneys in respect thereof and all rights to the delivery 
thereof or to an equal number or nominal amount thereof as 
against any clearing system or its operator or any depository 
thereof; 

(B) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all its 
rights, title and interest in and to all rights in respect of the 
Charged Assets; 

(C) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the 

Account Bank Agreement, the Unwind Account Custody 
Agreement , any accounts held pursuant thereto and all sums 
derived therefrom to the extent that the same relate to the Notes 
(and no other Series); 

(D) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties the Custody Account; 

(E) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
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the Custodian with respect to (a) the Charged Assets under the 
Custody Agreement and (b) any moneys and / or other assets 
received under the Custody Agreement or in respect of such 
Charged Assets; 

(F) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys;  

(G) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the 

Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom; and 

(H) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties (other 

benefit and interest in, to and under the Portfolio Management 
Agreement and all sums derived therefrom; and 

(I) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties (other 

benefit and interest in, to and under the Portfolio Management 
Agreement and all sums derived therefrom, 

in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties and such other 
persons who may be specified in the Constituting Instrument and/or 
Charging Instrument. 

As continuing security for the due payment, performance and discharge 
of the Notes the Issuer as legal and beneficial owner will charge by way 
of floating charge in favour of the Trustee for itself and on trust for the 
Secured Parties all of the Mortgaged Property which are not effectually 
charged or assigned as described above.  

9.1.4 Charging Instrument 

Pursuant to the English Supplemental Security the Issuer will grant an 
English law governed security interest over the Custody Account, the 
Custody Agreement and the Related Rights in respect thereof as security 
in favour of the Trustee for itself and as trustee for the Secured Parties. 

9.1.5 Programme Accounts Security Agreement 

The Issuer has granted security over the Account Bank Agreement, 
Unwind Account Custody Agreement and any accounts held pursuant 
thereto in favour of the Trustee, as security for itself and the Secured 
Parties, pursuant to the Programme Accounts Security Agreement in 
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r
under the HFMX Programme. Pursuant to a deed of confirmation, the 
Issuer will confirm to the Trustee that the Programme Accounts Security 
Agreement charges the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of 

Series 256 
European Opportunities Fund. 

9.1.6 Enforcement 

The Mortgaged Property may become enforceable if the Notes or any of 
them have become due and repayable (for example, due to acceleration 
following the occurrence of an Event of Default) and have not been repaid. 

In such circumstances the Trustee at its discretion may, and, if so directed 
by the relevant parties shall, upon being indemnified, secured and / or 
prefunded to its satisfaction, realise the Charged Assets.  In realising the 
Charged Assets the Trustee may, but shall not be obliged to, procure the 
sale of the Charged Assets or may request the redemption of the Charged 
Assets if the Charged Assets allow for such request. 

9.1.7 Priority of claims and potential for insufficient security on sale of 
Charged Assets and / or on enforcement 

In the event that any Charged Assets are required to be sold pursuant to 
the Conditions or the security constituted by the Trust Deed, the 
Constituting Instrument and / or the Charging Instrument becomes 
enforceable in accordance with the Conditions, the net sums realised 
could be insufficient to pay all the amounts due to the Noteholders under 
the Notes. The sums realised from any such sale of the Charged Assets 
will be subject to deduction of the costs and expenses associated with 
such sale. In addition, all costs and expenses incurred by the Trustee in 
enforcing the Security (including any costs of a receiver or similar official) 
and amounts due to the Agents, the Arranger and any  fees and expenses 
will be deducted from the proceeds of such enforcement before such 
proceeds are paid to the Noteholders. After taking action to enforce the 
security as provided in the Conditions, the Trustee shall not be entitled to 
take any further steps against the Issuer to recover any sum still unpaid 
and no debt shall be owed by the Issuer in respect of such sum. In 
particular, no Agent, Noteholder or other Transaction Participant may 
petition or take any other step for the winding-up of the Issuer nor shall 
any of them have any claim in respect of any sum over or in respect of 
any assets of the Issuer which are security for any other liability of the 
Issuer. 

9.1.8 Limited recourse provisions 

The Trustee, the Agents and the Noteholders (in each case to the extent 
that their claims are secured) shall have recourse only to the Charged 
Assets. If, the Trustee having realised the Charged Assets, the proceeds 
thereof are insufficient for the Issuer to make all payments then due to all 
such parties, the obligations of the Issuer will be limited to such proceeds 
of realisation of the Charged Assets and no other assets of the Issuer will 
be available to meet such shortfall; the Trustee, the Agents, the Arranger, 
the Noteholders or anyone acting on behalf of any of them shall not be 
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entitled to take any further steps against the Issuer to recover any further 
sum and no debt shall be owed to any such persons by the Issuer. The 
Trustee (including any costs of a receiver or similar official), the Arranger 
and the Agents shall rank prior to the Noteholders in the application of all 
moneys received in connection with the realisation or enforcement of the 
security. In particular, none of the Trustee, the Arranger and the Agents 
or any holder of the Notes may petition or take any other step for the 
winding-up of the Issuer, and none of them shall have any claim in respect 
of any sum arising in respect of the Charged Assets for any other Series. 

10 INFORMATION RELATING TO THE PORTFOLIO MANAGEMENT AGREEMENT 

The below summary is qualified in its entirety by the terms of the Portfolio 
Management Agreement, which will be available during business hours on any day 
(Saturdays, Sundays and public holidays excepted) for inspection at, and collection 
of copies from, the registered office of the Issuer for as long as the Notes are 
outstanding. 

10.1.1 Portfolio Management Agreement 

The Portfolio Management Agreement sets out the terms and conditions 
of the appointment of the Portfolio Manager.   

The Portfolio Manager shall be obliged to perform its obligations under the 
Portfolio Management Agreement in accordance with the terms of the 
Portfolio Management Agreement and shall be obliged to use all 
reasonable endeavours, in the course of carrying out such obligations, to 
pursue any strategy that it deems fit to maximise the total returns achieved 
by the Portfolio.  

The Portfolio Manager shall be obliged to manage the buying and / or 
selling of Shares pursuant to the Custody Agreement and the Portfolio 
Management Agreement. 

10.1.2 Portfolio Manager 

The Issuer has appointed Knossos Asset Management as the Portfolio 
Manager in respect of the Notes pursuant to the Portfolio Management 
Agreement.  The role of the Portfolio Manager is to actively manage the 
Portfolio by the buying and / or selling of the Shares pursuant to the 
Portfolio Management Agreement.  

Knossos Asset Management is an investment manager, specialized in 
investment funds for high-net-worth and institutional clients. Knossos 
Asset Management is part of Miura Financial Group, which oversees more 
than USD 2 billion in assets under management and broad local and 
international distribution networks. 

The holder of the Notes will have claims against the Issuer only, and shall 
not have any rights directly against the Portfolio Manager. 

10.1.3 Fees 

The fees payable to the Portfolio Manager and the Arranger are described 
in Special Condition 5.8 (Fees) of the Notes. 
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11 INFORMATION RELATING TO THE ARRANGER, CHARGED ASSETS 
REALISATION AGENT AND CALCULATION AGENT 

FlexFunds Ltd is the Arranger in respect of the Notes, and as such is responsible 
for certain management and administrative functions in relation to the Notes. 

FlexFunds ETP, LLC is the Calculation Agent in respect of the Notes, and as such 
is responsible for certain management and administrative functions in relation to the 
Notes.  

As Charged Assets Realisation Agent, FlexFunds Ltd is responsible to the Issuer 
for taking any steps in order to realise the Charged Assets as required for the 
purposes of the Notes. The Charged Assets Realisation Agent shall, on behalf of 
the Issuer, sell or procure the sale or other means of realisation of the Charged 
Assets and shall be entitled to deduct any costs, expenses, taxes and duties 
incurred in connection with any disposal, realisation or transfer of such Charged 
Assets. 

The Charged Assets Realisation Agent may sell or procure the sale or other means 
of realisation of the Charged Assets in such manner and to and / or involving such 
person as it thinks fit and shall be entitled to sell and procure the sale or other means 
of realisation of the Charged Assets at such price in its sole discretion. The Charged 
Assets Realisation Agent shall not be responsible or liable for any failure to sell or 
realise the Charged Assets or any delay in doing so nor for any loss suffered or 
incurred by any person as a result of their sale or other means of realisation. 

FlexFunds Ltd is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the HFMX Programme with all participants 
and prepares the notes for issuance. FlexFunds Ltd. has a presence in the Cayman 
Islands.  

FlexFunds ETP LLC is a Miami based investment services company, coordinating 
the relations and activities between the HFMX Programme participants and 
managers of the Charged Assets. FlexFunds ETP LLC has a presence in Miami.   

The Calculation Agent may at any time resign and the Issuer may at any time 
 subject to 

and in accordance with the terms of the Agency Agreement.  In such case the Issuer 
would, with the prior written consent of the Trustee, appoint a successor. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Arranger or any Agent of the Issuer. 

The fees payable to FlexFunds Ltd. as the Arranger are described in Special 
Condition 5.8 (Fees) of the Notes. 

12 INFORMATION RELATING TO THE PLACING AGENT  

FlexInvest Securities, Inc. d/b/a GWM Group, Inc.. and GWM LTD have been 
appointed as Placing Agent, and as such are responsible for certain management 
and administrative functions in relation to the Notes. FlexInvest Securities, Inc. d/b/a 
GWM Group, Inc. and GWM LTD as Placing Agent have an administrative role and 
their main function is to coordinate the subscription and redemption trades between 
the Issuer and purchasers of the Notes.  
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FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD will not be able to 
confirm any buys or sales on behalf of the Issuer if the Calculation Agent cannot 
provide them with a Net Asset Value. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing Agent 
have no control over the Net Asset Value calculations and do not verify the Net 
Asset Value calculations received from the Calculation Agent. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have not 
independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and 
no responsibility or liability is accepted by FlexInvest Securities, Inc. d/b/a GWM 
Group, Inc.. or GWM LTD as to the accuracy, completeness or nature of the 
information contained in this Series Memorandum or any other document in relation 
to the HFMX Programme or with respect to the legality of investment in the Notes 
by any prospective investor or purchaser under applicable laws or regulations. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD shall not, under 
any circumstances, be responsible for, or obliged to monitor or verify or investigate 
the performance or operation of any party appointed in relation to the HFMX 
Programme.  

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing Agent 
will not be allowed to confirm any transactions on behalf of the Issuer without the 

 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD, as Placing Agent 
shall not, under any circumstances, be responsible for, or obliged to monitor or verify 
the performance or operation of the Issuer. Furthermore, FlexInvest Securities, Inc. 
d/b/a GWM Group, Inc., and GWM LTD, as Placing Agent shall not be liable 
(whether directly or indirectly, in contract, in tort or otherwise) to the Issuer, any 
Noteholder or any other party to the HFMX Programme or any person for any loss 
incurred by such person that arises out of or in connection with the performance by 
FlexInvest Securities, Inc. d/b/a GWM Group, Inc.. and GWM LTD, as Placing 
Agent, provided that nothing shall relieve FlexInvest Securities, Inc. d/b/a GWM 
Group, Inc.. and GWM LTD, as Placing Agent from any loss arising by reason of 
acts or omissions constituting bad faith, fraud or gross negligence of the Placing 
Agent. 

to the HFMX Programme is limited to its function as Placing Agent only with respect 
to the Notes. FlexInvest Securities, Inc. d/b/a GWM Group, Inc.. and GWM LTD, as 
Placing Agent is not, under any circumstances whatsoever, obliged to make a 
market for the Notes or to provide liquidity in the secondary market with respect to 
the Notes. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing Agent 
have the right to refuse to process orders for any counterparty at its own discretion.  

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing Agent 
will limit their interaction to regulated financial institutions. FlexInvest Securities, Inc. 
d/b/a GWM Group, Inc. and GWM LTD cannot interact with retail clients.   

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing Agent 
do not provide investment or tax advice. 
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FlexInvest Securities, Inc. d/b/a GWM Group, Inc. is a full service broker dealer 
based in Greenwich, and a member of the Financial Industry Regulatory Authority 

ccounts are 
introduced on a fully disclosed basis to Interactive Brokers LLC and Apex Clearing 
Corporation.  

FlexInvest Securities, Inc. d/b/a GWM Group, Inc.. offers execution services to 
clients ranging from retail clients to institutional investment firms, and services 
ranging from wealth management services to custody and clearing services. The 
company also offers investment solutions, such as fee-based programs, retirement 
products and programs, asset management accounts, margin borrowing, mutual 
fund solutions, and wealth management.   

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. has a presence in Connecticut. 

GWM LTD was incorporated in Bermuda in December 2014 and is licensed to 
conduct investment business by the Bermuda Monetary Authority. 

The Bermuda Monetary Authority granted approval to GWM LTD for a license under 
section 16 of the Investment Business Act 2003. As Placing Agent, FlexInvest 
Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have agreed to comply with 
all duties and responsibilities set out in the Conditions of the Notes, and to strictly 
adhere to the Selling Restrictions. As Placing Agent, FlexInvest Securities, Inc. d/b/a 
GWM Group, Inc. and GWM LTD have not verified any of the series documentation 
content. 

As Placing Agent, FlexInvest Securities, Inc. d/b/a GWM Group, Inc.. and GWM LTD 
have agreed to comply with all duties and responsibilities set out in the Conditions 
of the Notes, and to strictly adhere to the Selling Restrictions. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Placing Agent. 

13 INFORMATION RELATING TO THE ISSUER 

13.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
on 10 July 2018, with registration number 630060 under the name HFMX 
Designated Activity Company, under the Companies Acts 2014 as 
amended. 

The registered office of the Issuer is at 1-2 Victoria Buildings, Haddington 
Road Dublin 4, Ireland. The e-mail address of the Issuer is crm-
ie@intertrustgroup.com / Ireland.Directors@intertrustgroup.com. The 
authorised share capital of the Issuer is EUR 1,000 divided into 1,000 

Shares
which is fully paid. The issued Share is held by Intertrust Corporate 
Services 2 (Ireland) Share Trustee
owns the Issued Share under the terms of a declaration of trust (the 
Declaration of Trust  10 July 2018, under which the Share 

Trustee holds the issued Share respectively of the Issuer on trust for 
charitable purposes. 
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The Issuer has been established as a special purpose vehicle.  The 
principal objects of the Issuer are to raise finance through the issuance of 
debt securities or loan facilities and use the proceeds to enter into financial 
transactions including, without limitation, acquiring, holdings, selling and 
disposing of personal property and all related activities. 

The Issuer is not, and will not be, regulated by the Central Bank of Ireland 
Central Bank

in the Notes does not have the status of a bank deposit and is not subject 
to the deposit protection scheme operated by the Central Bank. 

The Issuer has not underwritten and will not underwrite the issue of, place, 
offer, or otherwise act in respect of the Notes, otherwise than in conformity 
with the provisions of all laws applicable in the jurisdiction in which the 
Notes are offered. 

13.1.2 Directors and company secretary 

The Directors of the Issuer are as follows: 

 Robert Browne 
 

 Gustavo Nicolosi 

The Company Secretary is Intertrust Finance Management (Ireland) 
Limited.  

Intertrust Finance Management (Ireland) Limited is the administrator of 
the Issuer.  Its duties include the provision of certain administrative, 
accounting and related services.  The appointment of the administrator 
may be terminated forthwith if the administrator commits any material 
breach of the corporate service agreement between the Issuer and the 
administrator, or if the administrator is unable to pay its debts as they fall 
due or if the administrator becomes subject to insolvency or other related 
procee
subject to the appointment of an alternative administrator on similar terms 
to the existing administrator. The business address of the administrator is 
1-2 Victoria Buildings, Haddington Road, Dublin 4. 

The auditors of the Issuer are Deloitte Ireland LLP who are chartered 
accountants qualified to practice in Ireland.  

13.1.3 Financial statements 

At the date of this Series Memorandum, the Issuer has not published any 
financial statements. The -end is June 30th. Annual 
financial statements of the Issuer will be prepared within 28 days of the 
annual return date of the Issuer and will be filed with the Irish Companies 
Registration Office. 

13.1.4 Authorisation 

The issue of the Notes was authorised by a resolution of the board of 
directors of the Issuer passed prior to the Issue Date. 



 
MHC-20967047-1 

13.1.5 Litigation 

There are no legal, governmental or arbitration proceedings (including any 
such proceedings which are pending or threatened of which the Issuer is 

financial position. 

14 INFORMATION RELATING TO THE TRUSTEE 

The Trustee shall not be responsible for, or be obliged to monitor or verify or investigate: 

(A) the performance, operation or calculation of the Portfolio or other element of the 
calculation thereof but shall be entitled to rely absolutely on any calculation thereof 
by the Calculation Agent; 

(B) the performance, operations or financial condition of the Custodian or the terms of 
the Charged Assets or the calculation of amounts payable in respect thereof; 

(C) the performance by the Custodian, the Portfolio Manager or the Issuer of any of their 
respective obligations under the Custody Agreement or the Portfolio Management 
Agreement or any other agreement relating to, or in connection with, the Portfolio or 
the Custody Account and shall be entitled to assume that each of them is in 
compliance with the terms thereof unless and until expressly notified to the contrary 
in writing by the Issuer or the Calculation Agent; 

(D) whether or not any Additional Mandatory Redemption Event or any Event of Default 
has occurred and shall be entitled to assume that no such event has occurred unless 
and until expressly notified to the contrary in writing by the Issuer or the Calculation 
Agent; or 

(E) save to the extent caused by its own gross negligence or wilful default the Trustee 
shall not be responsible or liable for any failure to sell, realise or redeem the Charged 
Assets or any delay in doing so nor for any loss suffered or incurred by any person 
as a result of the Net Proceeds, the Realisable Value or any other proceeds of sale, 
realisation or redemption of the Charged Assets being insufficient to discharge any 
Redemption Amount or Early Redemption Amount in full. 

15 SELLING RESTRICTIONS 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions 
set out below shall apply. 

The Notes have not been and will not be registered under the U.S Securities Act of 1933, as 
amended, and may not be directly or indirectly offered or sold in the United States or to or for 
the benefit of any U.S person (as defined in Regulation S) unless the securities are registered 
under the Securities Act of 1933, or an exemption from the registration requirements of the 
Securities Act of 1933 is available. 

Where: 

U.S person US person ecurities 
Act of 1933 (as amended from time to time) and more particularly are references to: (i) any 
natural person that resides  in the U.S; (ii) any entity organised or incorporated under the laws 
of the U.S; (iii) any entity organised or incorporated outside the U.S that was formed by a U.S. 
person principally for the purpose of investing in securities not registered under the Securities 
Act of 1933, unless it is organised or incorporated, and owned, by accredited investors (as 
defined in Section 501 of Regulation D promulgated under the Securities Act of 1933) who are 
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not natural persons, estates or trusts; (iv) any estate of which any executor or administrator is 
a US person ; (v) any trust of which any trustee is a U.S person; (vi) any agency or branch of 
a foreign entity located in the U.S; or (vii) any non-discretionary account or similar account 
(other than an estate or trust) held by a dealer or other fiduciary for the benefit or account of 
a U.S. person; and (viii) any discretionary account or similar account (other than an estate or 
trust) held by a dealer or other fiduciary organised, incorporated, or resident in the U.S..  For 

U.S person -
discretionary account (other than an estate or trust) held for the benefit or account of a non-
U.S person by a dealer or other professional fiduciary organised or incorporated in the US.  

U.S person
Income Securities Act of 1974, as amended, or other tax-exempt investors or entities in which 
substantially all of the ownership is held by U.S persons. 

In relation to each Member State of the European Economic Area where the Prospectus 
Regulation applies Relevant Member State
and may not be made in that Relevant Member State. Without limitation of the foregoing, if 
Notes are offered in any Relevant Member State, any such offer can only be made to investors 
who 
offer (or, if the Notes are denominated in a currency other than Euro, the equivalent of 

 

No action has been taken in any jurisdiction that would permit a public offering of any of the 
Notes, or possession or distribution of the Programme Memorandum, this Series 
Memorandum or any part thereof or any other offering material, in any country or jurisdiction 
where action for that purpose is required.  

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR PUBLICATION 
OF ANY OFFERING MATERIAL RELATING TO THE NOTES, MAY BE MADE IN OR FROM 
ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL RESULT IN 
COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS.  ANY OFFER OR 
SALE OF THE NOTES SHALL COMPLY WITH THE SELLING RESTRICTIONS AS SET OUT 

APPLICABLE LAWS AND 
REGULATIONS. 

 

16 GENERAL INFORMATION 

For so long as the Notes remain outstanding, the following documents will be available in 
physical form from the date hereof during usual business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) for inspection at the registered office of the issuer and 
the specified office of the Principal Paying Agent in London:  

(a) the Master Documents which are incorporated by reference by the Constituting 
Instrument so as to constitute the Trust Deed, Agency Agreement, Arrangement 
Agreement, Placing Agreement and the Portfolio Management Agreement with respect 
to the Notes (to the extent not otherwise amended, modified and / or supplemented by 
the Constituting Instrument);  

(b) any deed or agreement supplemental to the Master Documents;  

(c) the Programme Memorandum;  

(d) the Certificate of Incorporation and the Memorandum and Articles of Association of the 
Issuer;  

(e) the Constituting Instrument;  

(f) the Charging Instrument; and 
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(g) the Custody Agreement. 
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Information Document Summary and list of risk factors (Section 

2.23 of the Information Document) on Admission into the 

Alternative Investment Market (Mercado Alternativo Bursátil), 

related to Real Estate Investment Trusts in Spain (MAB-REIT) 
of all of the shares of 

MISTRAL IBERIA REAL ESTATE SOCIMI, S.A. 
 
 

 
  

 
 
 
 
 

October 2019 
 

 

This document on admission into the Alternative Investment Market (hereinafter, the �Market� or 
�MAB�), in the Publicly Traded Real Estate Investment Trusts segment (hereinafter, the �MAB-REIT�), 
of the Company Mistral Iberia Real Estate SOCIMI, S.A. (hereinafter, �Mistral�, �Mistral Iberia SOCIMI�, 

�the Company�, or �the Issuer�) is a summary of the full Information Document drafted in accordance 
with the model outlined in the APPENDIX of MAB Circular 2/2018 of 24 July, on the requirements and 
procedures which apply at the moment of admission and exclusion of shares listed by Businesses in 
Expansion and Real Estate Investment Trusts (�REIT�/SOCIMI), (hereinafter, �MAB Circular 2/2018�), 
designating Armabex Asesores Registrados, S.L., as the Registered Adviser, in accordance with the 
provisions of MAB Circular 2/2018, and MAB Circular 16/2016, of 26 July, on the MAB Registered Adviser 
(hereinafter, �MAB Circular 16/2016�). 

 
Investors who invest in companies listed on the MAB-REIT should be aware that they are taking on a 
greater risk than they would by investing in companies listed on the Stock Exchange. Investment in 
companies listed on the MAB-REIT must involve appropriate advice from an independent professional. 

 
It is recommended that the investor reads the whole Information Document on Admission into the MAB 
carefully (hereinafter, the �Information Document� or �Document�) prior to making any investment 
decision concerning the listed securities referred to in the Document. The full Information Document is 
available on the MAB-REIT Web Page 

(https://www.bolsasymercados.es/mab/documentos/Otros/2019/10/PROVI_Folleto_201910
04.pdf).  

 
Neither the MAB�s Governing Body nor the National Securities Market Commission have approved or 
carried out any sort of verification or check on the content of the Information Document. 
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Armabex Asesores Registrados, S.L. with registered offices in Madrid, C/Doce de Octubre 5 

and with Tax Identification Number (N.I.F) B-85548675, duly registered in the Commercial 

Registry of Madrid, Volume 26097, Folio 120, Sheet M-470426, Registered Adviser in the 

MAB, acting on behalf of the Company Mistral, the entity that has requested that its shares 

be admitted into the MAB, and for the purposes set out in MAB Circular 16/2016, of 26 July, 

on the Registered Adviser in the Alternative Investment Market (Mercado Alternativo 

Bursátil). 
 
 

 
DECLARES 

 
One. After carrying out the actions that it has deemed necessary, following the generally 

accepted market criteria, it has concluded that the Company Mistral meets the 

requirements for their shares to be admitted into the Market. 

 
Two. It has assisted and collaborated with the Company Mistral in the preparation and 

drafting of the Information Document on Admission into the MAB, as required by MAB 

Circular 2/2018, which outlines the requirements and procedures applicable to the 

admission and elimination of shares issued by Businesses in Expansion and Real Estate 

Investment Trusts (�REIT�) on the MAB. 

 
Three. It has reviewed the information that the Company Mistral Iberia SOCIMI has 

collected and published and understands that it complies with the regulations and the 

demands related to content, accuracy and clarity that apply, has not omitted relevant data 

and has not sought to confuse investors. 

 
Four. The Company Mistral has been advised on the events that could affect the fulfilment 

of the obligations assumed by its admission into the MAB-REIT, as well as the best way to 

deal with these events and avoid a possible breach of these obligations. 
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1 SUMMARY 
 

In accordance with the provisions of MAB Circular 2/2018, the Company Mistral, whose securities 

are admitted into the MAB, the Company Mistral presents this Information Document, with the 

content set out in the APPENDIX of the aforementioned Circular. 

 
This summary of Mistral Iberia�s Information Document should be read as an introduction to the 

Information Document. The decision to invest in the securities must be based on the investor�s 

opinion of the information outlined in the Information Document as a whole, which is available on 

the MAB-REIT Web Page 

(https://www.bolsasymercados.es/mab/documentos/Otros/2019/10/PROVI_Folleto_20191004.pd

f).  
 
 
 

1.1 Responsibility concerning the Document 
 

Mr Juan José Alvarez Garcia, in his capacity as Chairman of the Company�s Board of Directors, for 

and on behalf of the Company, by virtue of the powers expressly bestowed by the Company�s Board 

of Directors on 10 May 2019, takes responsibility for the content of this Information Document 

whose format is explained in the Appendix of MAB Circular 2/2018, and declares that the 

information contained therein is accurate, to the best of his knowledge, and that it does not contain 

any relevant mistakes or omissions.  
 
 
 

1.2 Information used to determine the reference share price 
 

In accordance with the provisions outlined in MAB Circular 2/2018, a valuation report carried out by 

an independent expert must be submitted in accordance with internationally accepted criteria, 

except in the case when a share issue or a financial transaction has been undertaken within a period 

of six months prior to the request, which could be relevant when determining the initial reference 

price when the Company�s shares are initially listed. 

 
In accordance with the provisions in the aforementioned Circular, the Issuer has asked Gesvalt, 

Sociedad de Tasación, S.A. (hereinafter, �Gesvalt�) to carry out an independent valuation of its 

shares. Complying with the order, on 29 July 2009, Gesvalt delivered a business valuation report on 

MISTRAL SOCIMI, with a valuation date of 30 June 2019. 

 
According to the information available and its understanding of the characteristics and activities 

carried out by the Company, Gesvalt has concluded that the most appropriate method to assess and 

estimate the range of possible values of all of the Company�s shares is the Triple Net Asset Value 

method (NNNAV). 

 
The following table is an excerpt from the valuation: 
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The Company�s Value on 30/6/2019  

Previous Owner�s Equity   � 23,098,460.00  

Capital Gains Tax on Equity Instruments � 154,601.30  

Capital Gains Tax    � 0.00  

Operational Expenditures   � -1,291,024.21  

 

Adjusted Equity (NNNAV)  �21,962,037.09  
 

All information related to the Company�s valuation and the complete valuation report is set out in 

section 2.6.5 of the Information Document. 

 
 

 Price to join the MAB 

 

On September 25, 2019, the Company�s Board of Directors set a reference price of �1 per share in 

the Company, using the Company�s valuation report (carried out by Gesvalt on 30 June 2019) as a 

reference. 

 
The total number of shares in the Company amounts to 22,011,618, all of them of the same class 

and type, so the aforementioned reference share price (�1) means a total share valuation in the 

Company of �22,011,618. 
 
 
 

1.3 Main risk factors 
 

Before making the decision to invest in the Company�s shares, in addition to all the information 

outlined in this Information Document, the risks listed in section 2.23 (among others), which could 

adversely affect the business, results, prospects or the financial position, economic situation and net 

worth of the Issuer, must be considered with the main risks being listed below. 

 
The order in which these risks are set forth below is not necessarily an indication of the likelihood 

of such risks actually materialising. Neither is it an indication of the potential significance of the risk, 

the scope of the potential damage to the business, the Company�s results, financial position and net 

worth. 

 
Risk related to debt management and the interest rates of the debt 

 
As of the date on this Information Document, the Company has a total debt of �5,600,000, which is 
divided as follows: 

� �4,600,000 : A business loan with Banco Sabadell, with an annual nominal interest rate of 

3.00%, which is repayable in its entirety in a single lump sum payment (a bullet repayment) 

on 30/03/2022. 



 
Information Document Summary and risk factors (Section 2.23 of the full Information Document) 

MISTRAL IBERIA REAL ESTATE SOCIMI, S.A. October 2019 
 

6 
 

 
 
 
 

� �300,000: A credit policy with Banco Sabadell, with an annual nominal interest rate of 

3.05%, which matures on on 10/05/2020. 

 
� �700.000: A credit policy with Bankinter with an annual nominal interest rate of 2.25%, 

which matures on 08/04/2020. 

 

All financing contracts signed with banks are standard and do not include any additional clause 

except for the usual ones in this type of contract. 

 

None of the contracts include specific financial covenants. 

 
Upward potential variations in interest rates could lead to an increase in the Company�s financial 

costs and could have a substantial adverse effect on the Issuer�s business, results and financial 

position. 

 
The amount of leverage in the Company, on 30 June 2019, understood as the ratio of net financial 

debt to shareholder equity, amounts to 13,37% which is regarded by the Company as acceptable. 

 
The debt management of the REITs invested in by the Company must also be considered. This 

information is available in the various Information Documents on admission into the 

Market/Prospectuses from these companies. 

 

Risk of insufficient income on the part of the Company 

At the time of incorporation into the MAB, the Company's only income comes from its investments in 

other listed companies. As established in the REIT/SOCIMI Law, article 6 states that the Companies 

must distribute 100% of the profits from dividends or shares in profits distributed by the REIT/SOCIMI. 

Therefore, it may be that the Company does not have sufficient accounting profit after the fulfilment 

of its mercantile obligations to pay the dividend.  

 
Influence risks of the current Chairman of the Company�s Board of Directors and the Sole 

Administrator of the Management Company 

 
Mr Juan José Alvarez Garcia is the Chairman of the Company�s Board of Directors and is also the sole 

administrator of the Management Company. He is also a minority shareholder in the Company and 

a majority shareholder in the Management Company. 

 
This situation of working in and holding shares of the contracted company (the Management 

Company) and in the contracting party and its group of shareholders, could give rise to situations 

which directly or indirectly, either voluntarily or involuntarily, lead to Juan José Alvarez Garcia being 

in conflict of interest with other shareholders. 
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Risks relating to third-party asset management 
The Company has outsourced the management of the REIT by means of a contract signed with 

Mistral Investment Management, S.L., (�the Management Company�, �Mistral Investment� or �the 

Manager�) as outlined in point 2.6.1 of this Information Document. 

 

This outsourcing of activities carries an implicit risk that can impact the returns on the shareholders' 

investment.   

 
 

Risk of fluctuations in the company�s Results due to external factors 
 

The Company�s revenue comes from its investments, over which it has limited control. These may 

be affected in the future by causes beyond the Company�s control, which could negatively affect its 

financial position. 
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Risk of a lack of Liquidity in the shares of the companies the Company invests in 
 

The Company invests in companies listed both in regulated and alternative markets. 
 

In the event that the Company wishes to disinvest part of its portfolio, its ability to sell these shares 

may be affected due to a lack of liquidity in the company or companies in which it wants to disinvest, 

in the market they are listed on, and/or it could be forced to reduce the selling price in order to carry 

out this disinvestment. 
 

Risk of a reduction in the market value of the assets and an inaccurate estimate of the future sale 

value of these assets 

 
The possession and acquisition of shares in real estate investment involves certain risks, such as a 

lower return on investment than expected or that the estimates and valuations carried out may turn 

out to be inaccurate or incorrect. Furthermore, the market value of the assets may be reduced or 

be adversely affected in certain cases, for example, when the expected returns on investment vary, 

this may lead to delays in processing licenses, or regulatory changes, etc. 

 
The profit from the companies owned by the Company will depend to a large extent on whether the 

predictions on the future income generated by the real estate assets turn out to be accurate or not. 

The extent to which these predictions may be incorrect or inaccurate could result in an error 

regarding the estimate of the future sale price of the assets, as well as having a substantially negative 

effect on the activities, results, financial position of these companies and their listed price and 

therefore, on the Company. 
 
 

 
1.4 Brief description of the company, the issuer�s company and their strategy 

 
Mistral focuses its investment activity on the acquisition of shares in the capital of other listed REITs, 

or REITs who are in the process of becoming admitted into the Market. This allows the investment 

in real estate to be diversified and a saving on costs related to the maintenance and management 

of rental properties. 

 
As of 30 June 2019, the Company does not own any property and only holds various investments in 

other REIT�s capital: 

 
� 5.15 % of their capital in ATOM HOTELS, SOCIMI, S.A. (hereinafter, �ATOM�) 

 
� 16.95 % of their capital in DOMO ACTIVOS SOCIMI, S.A. (hereinafter, �DOMO�) 

 
� 2.33 % of their capital in ARIMA REAL ESTATE SOCIMI, S.A. (hereinafter, �ARIMA�) 

 
� 10.43 % of their capital in INBEST Prime I Inmuebles S.A. (hereinafter, �INBEST�) 
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� 0.22 % of their capital in LAR ESPAÑA REAL ESTATE SOCIMI, S.A. (hereinafter �LAR�) 

 

 
 

The Company has outsourced the management of the real estate assets to Mistral Investment 

Management, S.L. The management agreement is outlined in section 2.6.1 of this Information 

Document. 

 
The Company is considering the possibility of directly acquiring a real estate asset. 

 
The Company is not engaged in any activity other than that described in the previous section. 

 
Company Strategy 

 
The Company�s strategy is to maximise the income generated by investing in other REITs in the 
medium term, maintaining a low investment risk profile.  
 
Mistral�s future strategy will focus on: 
 

� Forming strategic alliances with Spanish real estate companies that develop, own and/or 

manage high-quality real estate assets. As a result of these alliances, the Company will gain 

access to the Spanish real estate sector by taking advantage of its partners� experience, as 

well as benefiting from their economic recovery. 

 
� Providing shareholders with the yields resulting from investing in high quality, well-managed 

real estate investment portfolios. 

 
The Company�s strategy is described in more detail in section 2.7 of this Information Document. 
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1.5 Financial Information, significant trends and, where appropriate, forecasts or 
estimates. A collection of key figures that summarise the Issuer�s financial position 

 
Financial Information 

 
Given the fact that the Company has been recently created, it only has historical financial 

information since its incorporation on 9 January 2018 to 31 August 2018, to 31 December 2018 

(relevant to 4 months) and to 30 June 2019.  

 
The Annual Abbreviated Accounts as of 31 August 2018 and 31 December 2018 have been audited 

by Grant Thornton S.L.P and the Interim Financial Statement of 30 June 2019 have also been 

subjected to a Review by Grant Thornton S.L.P. (hereinafter, �Grant Thornton�). 

 
Both the Audits and the Review can be found in Appendix II of this Information Document. 

 
Below is the balance sheet and income statement as of August 31, 2018, 31 December 2018 and 30 

June 2019: 
 
 
 

ASSET 30/06/2019** 31/12/2018*** 31/08/2018*** 

NON-CURRENT ASSETS � 26,143,998 � 22,152,571 � 12,940,259 

Long-term investments in companies belonging to the 

group and partners 

 

� 3,000 
 

� 3,000 
 

� 3,000 

Long-term financial investments � 26,140,998 � 22,149,571 � 12,937,259 

CURRENT ASSETS � 1,527,530 � 393,246 � 470,230 

Trade and other receivables � 52,009 � 30,073 � 12,505 

Cash and cash equivalents � 1,475,521 � 363,173 � 457,725 

TOTAL ASSETS* � 27,671,528 � 22,545,817 � 13,410,489 

*There could be a discrepancy in the TOTAL ASSETS figures of up to 1 euro due to rounding up 
**Amounts subject to Review 
***Amounts subject to Audit 
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OWNERS� EQUITY AND LIABILITIES 30/06/2019** 31/12/2018*** 31/08/2018*** 

OWNERS� EQUITY � 23,098,459 � 12,665,824 � 12,505,569 

Equity � 21,811,104 � 12,335,157 � 12,505,569 

Capital � 22,011,618 � 12,603,006 � 12,603,000 

Issuing Process � 404,571 � 0 � 0 

Shares in own assets � -328,500 �0 � 0 

Results from previous years � -267,849 � -97,431  

Income for the year � -8,736 � -170,419 � -97,431 

Adjustments for changes in value � 1,287,356 � 330,667  

NON-CURRENT LIABILITIES �4,564,332 �0 �0 

Debt with financial institutions l/p �4,564,332   

CURRENT LIABILITIES �8,738 �9,879,993 �904,919 

Issued capital pending registration  �9,813,189  

Advances   �850,000 

Trade and other payables �8,738 �66,805 �54,919 

TOTAL EQUITY AND LIABILITIES* �27,671,528 �22,545,817 �13,410,489 

*There could be a discrepancy in the TOTAL EQUITY AND LIABILITIES figures of up to 1 euro due to rounding up 
**Amounts subject to Review 
***Amounts subject to Audit 

 

 
 

PROFIT AND LOSSES 30/06/2019** 30/06/2018* 31/12/2018*** 31/08/2018*** 

Net turnover � 150,621    

Other operating expenses � -127,171 � -51,319 � -81,786 � -97,431 

NET TURNOVER �23,450 � -51,319 � -81,786 � -97,431 

Financial Expenses � -45,842 - � -5,693 � 0 

Change in fair value of financial 
instruments 

 

�26,564 
 

- 
 

� -77,982 
 

� 0 

Impairment and profits/losses on 
disposal of financial instruments 

 

� -12,909 
 

- 
 

� -4,958 
 

� 0 

FINANCIAL RESULT � -32,186 � -51,319 � -88,632 � 0 

RESULT BEFORE TAXES � -8,736 � -51,319 � -170,419 � -97,431 

RESULT FOR THE YEAR**** � -8,736 � -51,319 � -170,419 � -97,431 

*Data not audited nor subject review 
**Amounts subject to Review 
***Amounts subject to Audit 
****There could be a discrepancy in the figures RESULT FOR THE YEAR figures of up to 1 euro due to 

rounding up 
 

 
 

Point 2.12.1 of this Information Document provides a detailed analysis of the evolution of the 

various headings and sections in the Company�s Balance Sheet and Profit and Loss Account. 
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The audit and review reports do not contain any adverse opinions, disclaimers of opinion, caveats 

or limitations of scope. 

 
Forecasts and estimates 

 
In accordance with the provisions of MAB Circular 2/2018 , the Board of Directors� meeting held on 

September 25 2019 has unanimously approved these estimates, which have been reviewed by Grant 

Thornton. 

 
These forecasts are provided as information for potential investors, who commit to informing 

themselves on the Market in the event that the main variables of the aforementioned business plan 

predict a likely deviation, both upwards and downwards, equal to or greater than 10%, even if this 

deviation is less than 10%, it could be significant. 
 

Below is a list of the main items from the forecasts for the years ending 31 December 2019 and 31 

December 2020: 

 
ESTIMATE OF PROFITS AND LOSSES OF �MISTRAL IBERIA REAL 

ESTATE SOCIMI, S.A.� 

 

31/12/2019 
 

31/12/2020 

Net turnover � 939,508.30 � 1,271,383.95 

Other operating expenses � 256,481.78 � 363,464.64 

EBITDA � 683,026.52 � 907,919.31 

Financial income � 0.00 � 0.00 

Increase in short-term debt from other companies  

� 81,833.40 
 

Financial expenses � 220,675.75 � 282,900.00 

Change in fair value of financial instruments � -35,297.42 � -77,533.02 

Loss in short-term debt from other companies  

� 6,942.00 
 

� 877.57 

FINANCIAL RESULT � -110,486.93 � -206,244.55 

RESULT BEFORE TAXES � 572,539.59 � 701,674.76 

Income taxes   

RESULT FOR THE YEAR � 572,539.59 � 701,674.76 

 

Details of the company�s business forecasts and estimates can be found in point 2.16 of this 

Information Document, as well as the hypotheses and assumptions referred to in the forecasts. 
 
 
 

1.6 Managers and senior directors who work for the Issuer 

 
The functioning of the Company�s Board of Directors is governed by Articles 19 to 26 of the current 

Bylaws, as outlined in section 2.17.1 of this Information Document. 
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As of the date of this Information Document, the Company�s Board of Directors is composed of 

the following: 
 
 
 
 

Member Position Date of Appointment 

Juan José Álvarez García President 14/02/2019 

Dogma Abogados y Economistas, , S.L. 
represented by Alberto Rodríguez Estacio 

 

Spokesperson 
 

14/02/2019 

Alejandro Grisanti Capriles Spokesperson 14/02/2019 

Mistral Investment Management S.L. 
represented by Marta Hombravella Dóriga 

 

Spokesperson 
 

14/02/2019 

Miura Wealth Management, S.L  
represented by Carlos Monasterio Briansó 

 

Spokesperson 
 

14/02/2019 

 

Sebastián Rivero Galán 
Non-board 
member 
secretary 

 

14/02/2019 

 
 
 

1.7 Shareholder Structure 
 

As of the date of this Information Document, the shareholder structure is: 

 
 

 Shareholders 
 

Shares 
 

 Face value 
 

Share capital 
% Share 
Capital 

HFMX Designated Activity Company  

Ronaldo Luis Nazario de Lima  

Juan Manuel Mata García  

Fernando Javier Llorente Torres  

François Raphael León 

29 minority shareholders 

Treasury Stock 

5,535,857 

2,700,000 

2,479,386 

2,000,000 

1,500,000 

7,496,375 

300,000 

5,535,857 

3,000,000 

2,479,386 

2,000,000 

1,500,000 

7,496,375 

300,000 

5,535,857 

3,000,000 

2,479,386 

2,000,000 

1,500,000 

7,496,375 

300,000 

25.15% 

12.27% 

11.26% 

9.09% 

6.81% 

34.06% 

1.36% 

TOTAL 22,011,618 22,311,618 22,011,618 100.00% 

 

(*) HFMX DAC was incorporated as a �Designated Activity Company Limited by Shares� on July 10 

2018 with number 630060 under the name �HFMX Designated Activity Company�. It has Spanish 

Tax ID number N0074148H.Its registered address is at 1-2 Victoria Buildings, Haddington Road 

Dublin 4, Ireland. 
 

Its corporate purpose is to raise funds through the issuance of debt securities or lines of financing 

and to use those funds to carry out financial transactions that include, among others, the acquisition, 

holding, sale and disposal of assets of different types and related activities. 

 

With regard to the directors and board members of the Company, only Mr. Juan José Álvarez García, 

Chairman of the Board of Directors, has a direct shareholding of 1.32% and an indirect shareholding 
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through Mistral Investment Management, S.L. of 0.84%. Juan José Álvarez García's total stake is 

2.16%. 

 

In point 2.19 of this Information Document, more detail is given on the shareholders with a direct 

and indirect share greater than or equal to 5% of the share capital. 
 
 
 
1.8 Information related to the shares 

 
The Company�s share capital is �22,011,618, represented by 22,011,618 shares, with a face value of 

�1 per share, of the same class and type, and with equal political and economic rights. The 

Company�s share capital is fully subscribed and disbursed. 

 
The Company�s shares are represented by account entries and are registered in the Management 

Company�s Registration, Clearing and Settlement Systems for Securities, (Sistemas de Registro, 

Compensación y Liquidación de Valores, S.A.U), (Iberclear). 
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At the time of admission into the MAB, the Company meets the dissemination requirements outlined 

in MAB Circular 2/2018, given that there are 29 shareholders with participation rates below 5%, who 

in total own 7,496,375 shares. Given the reference price of �1 per share, this implies a value of 

�7,496,375. 

 

On 27 June 2019 a liquidity contract was entered into between the Company and Banco de Sabadell, 

S.A., which provides advisory and banking services. 

 

[�] 
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2 GENERAL AND INFORMATION CONCERNING THE COMPANY AND ITS 

BUSINESS 

[�] 

 

2.23 Risk factors 
 

Mistral�s business and activity are determined by both internal factors, which are unique to the 

Company, as has been described throughout this Information Document, and certain external 

factors that are common to any company in the sector. 

 
Investors should carefully consider whether investing in the Company�s shares is right for them, 

considering their personal circumstances and the information contained in this document, especially 

the information outlined in this section 2.23. 

 
If any of the risks described below were to materialise, Mistral�s business, results and the financial 

position and assets and liabilities could be aversely and significantly affected. It should also be 

considered that the aforementioned risks could have an adverse impact on the price of Mistral�s 

shares, which could lead to a partial or total loss of the investment. 

 

The risks outlined here are not the only risks the Company may face. They could also lead to future 

risks, which are currently unknown or not considered relevant at present, that could affect the 

business, results, prospects, valuation, financial position, economic situation and net worth of the 

Company. 

 

The Issuer�s activity consists of holding shares in other REITs which are listed on the Market or in the 

process of being admitted into the Market. It therefore must be noted that one of the risks that the 

Company may incur is that final profitability and available liquidity will depend on the results that 

these investment vehicles achieve, and on the dividends which are distributed under the current 

regulations. 

 

The investor should refer to the risks inherent in each of the companies that the Company chooses 

to invest in. These risks are outlined in their respective Information Documents on Admission into 

the Market and/or the Prospectuses published on their corporate websites. 

 

The order in which these risks are presented below is not necessarily an indication of the likelihood 

of such risks actually materialising. Neither is it an indication of the potential significance of the risk, 

the scope of the potential damage to the business, results, financial position and net worth of the 

Company. 

 

In relation to the content of the sub-headings in point 2.23, it has been deemed appropriate to 

distinguish between operational risks (point 2.23.1), risks associated with the Company�s activity 

and with the real estate sector (point 2.23.2), risks associated with the REIT�s shares (point 2.23.3), 
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and tax risks (section 2.23.4). 
 

2.23.1 Operational Risks  

 
Risks related to debt management and the interest rates of the debt 

 
As of the date of this Information Document, the Company has a total debt of �5,600,000, which is 

divided as follows: 

 
� �4,600,000: A business loan with Banco Sabadell, with an annual nominal interest rate of 

3.00%, which is repayable in its entirety in a single lump sum payment (a bullet repayment) 

on 30/03/2022. 

 
� �300,000: A credit policy with Banco Sabadell, with an annual nominal interest rate of 

3.05%, which matures on 10/05/2020. 

 
� �700,000: A credit policy with Bankinter with an annual nominal interest rate of 2.25%, 

which matures on 08/04/2020. 

 

All financing contracts signed with banks are standard and do not include any additional clause 

except for the usual ones in this type of contract. 

 

None of the contracts include specific financial covenants 

 
Upward potential variations in interest rates could lead to an increase in the Company�s financial 

costs and could have a substantial adverse effect on the Issuer�s business, results and financial 

position. 

 

The amount of leverage in the Company, on 30 June 2019, understood as the ratio of net financial 

debt to shareholder equity, amounts to 13,37%, which is regarded by the Company as acceptable. 

 

 

The debt management of the REITs that the Company invests in must also be considered. This 

information is available in the companies� respective Information Documents on Admission into the 

Market and/or Prospectuses. 

 

 

Influence risks of the current Chairman of the Company�s Board of Directors and the Sole 

Administrator of the Management Company 

 
Mr Juan José Alvarez Garcia is the Chairman of the Company�s Board of Directors and is also the sole 

administrator of the Management Company. He is also a minority shareholder in the Company and 

a majority shareholder in the Management Company. 

 

This situation of working in and holding shares of the contracted company (the Management 

Company) and in the contracting party and its group of shareholders, could give rise to situations 

which directly or indirectly, either voluntarily or involuntarily, lead to Juan José Alvarez Garcia being 

in conflict of interest with other shareholders 
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Risks relating to third-party asset management 

 
The company has outsourced the management of the REIT by means of a contract signed with 

Mistral Investment Management, S.L., (hereinafter �the Management Company") as outlined in 

point 2.6.1 of this Information Document. 

 

This outsourcing of activities carries an implicit risk that can impact the returns on the shareholders' 

investment.   

 

The Company relies on the expertise of the Manager and its employees, and any departure of any 

of them may adversely affect the Company. 

 

The departure or departure, for any reason, of a member of the staff of the Manager could have an 

adverse effect on the Manager's ability to achieve the investment objectives of the Company.  

 

In addition, various events not wholly within the control of the Company or the Manager, such as 

the financial situation of the Manager itself, or the performance of corporate movements, or 

changes in its internal policies or structures could, in turn, influence its ability to retain its staff.  

 

In the event of the departure or unavailability of any member of the staff of the Management 

Company, there is no guarantee that the Management Company will be able to find and employ 

others with similar levels of expertise and experience in the activity it carries out or with similar 

business relationships in the Spanish market, and even if they are found, that such incorporations 

will be successful. 

 

Likewise, the departure of a member of the Company's Management staff from a competitor could 

have a significant adverse effect on the Company's competitive position.  

 

Any of the foregoing circumstances could have a significant adverse effect on the Company's 

business, results of operations or financial and asset situation.  

 

Finally, if the Company decides to terminate the Management Agreement that binds it contractually 

with the Manager, there is no guarantee that a duly qualified alternative manager can be found, or 

that it can be contracted on terms comparable to those applicable in the current contract 

 

 

Risks relating to potential existence of conflicts of interest in the Asset Management Company 

 
The Company has delegated management to Mistral Investment Management, S.L., as outlined in 

point 2.6.1. 

 
The Management Company may act as a manager, promoter, investment manager, broker, 

administrator, investment adviser or operator, or perform some other kind of service or otherwise 

on behalf of other portfolios or accounts, or create or promote other portfolios or accounts that 

have assets and/or a geographical focus comparable to those that belong to the Company. 
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There are no guarantees that the Management Company will succeed in executing the tasks 

requested by the Company 

 
There are no guarantees that the Company�s Management Company will succeed in executing the 

tasks requested by the Company and/or the strategy outlined by the Company, neither in the 

current market nor in the future. Additionally, it is possible that the Company�s objectives and/or 

strategy is modified on a one-off basis or on a permanent basis (with the agreement of the 

shareholders), so that the Company is forced to adapt their performance to a different strategy than 

that outlined in this Information Document. 

 

Risks of focusing business in Spain 

 
According to the Company�s investment policy, the majority of its activity is carried out in Spain 

(currently 100%), which is why its results will be, to a greater or lesser extent, linked to the economic 

situation in that country. The Company cannot predict the nature of the economic cycles in Spain in 

the short term and in subsequent years, and whether or not an adverse change will affect the current 

economic climate. 

 

Any adverse change that may affect the economy could have a negative impact on consumption, 

unemployment levels, income from rents, property occupation ratios and the value of real estate 

assets and therefore, could have a significantly negative impact on the business, results, prospects 

or the financial position, economic situation and net worth of the Company 

 

2.23.2 Risks associated with the Issuer�s activity and the real estate sector 

 

Risk of insufficient income on the part of the Company 
 

At the time of admission into the MAB, the Company�s only income comes from its investments in 

other listed Companies. As outlined in Article 6 of the REIT Act, Companies have to distribute 100% 

of the profits which come from dividends or shares in profits distributed by the REITs. Therefore, 

there is a possibility that the Company may not possess the funds to deal with the expenses related 

to the Company�s operations (the Management Company expenses), as well as the ability to pay 

interest on the debt and the debt principal. 
 

Risk of fluctuations in the company's results due to external factors  
 

The Company's income comes from its investments, over which it has limited control. These may be 

affected in the future by factors beyond the Company�s control, which could negatively affect its 

financial position. 
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Risk of a lack of Liquidity in the shares of the companies that the Company invests in 
 

The Company invests in companies listed both in regulated and alternative markets. 
 

In the event that the Company wishes to disinvest part of its portfolio, its ability to sell these shares 

may be limited due to a lack of liquidity in the company or companies in which it wants to disinvest, 

in the market these companies are listed on, and/or it could be forced to reduce the selling price in 

order to carry out this disinvestment. 

 
Risk of changes in the legislation that regulates the activity carried out by the Company and by 

the companies it invests in 

 
The activity of the companies that the Company invests in, as well as the Company�s own activity (in 

the case that it invests directly in real estate assets), are subject to laws and regulations of a 

technical, environmental, fiscal and mercantile nature, as well as urban planning, security, technical 

and consumer protection requirements, among other things. The local, regional or state 

administrations may impose sanctions for non-compliance with these rules and requirements. 

Additionally, if the breach is significant, the fines or sanctions may adversely affect the business, 

results and the financial position of the Company. 

 

A significant change in the aforementioned laws and regulations, or a change that could affect the 

way in which these laws and regulations are applied, interpreted or enforced, could force the 

Company to modify its plans and projections and, therefore, assume additional costs, which would 

adversely affect the Company�s financial position, results or valuation. 

 
Risks relating to the company being recently formed 

 
Although the company has designed and implemented financial controls, systems and information 

procedures with the aim of strengthening its corporate governance and complying in a timely matter 

with their reporting obligations as a Company with its shares admitted into a multilateral trading 

system, the recent creation of the Company means that these controls and systems have not yet 

been tested in a real-life environment, so there is no certainty that they will work as intended in 

practice.  

 

Risk of potential conflicts of interest resulting from the involvement of the Company�s Board of 

Directors in other activities 

 
The Company�s Board of Directors are also directors and/or shareholders in other companies that 

carry out the same or similar activities as the Company, which could lead to conflicts of interest in 

decisions related to investments, disinvestments, and business management. This could affect the 

progress of the Company�s activity and therefore, its results. 

 
More specifically, there may be circumstances in which the Directors have a direct or indirect 

material interest in an operation that the Company is considering, or a conflict of interest with the 

Company. 
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Any of the Directors and/or any person linked to them may, at some point, become a director, 

investor or be involved in other investment vehicles (including vehicles that follow investment 

strategies similar to those of the Company) that could be bought or sold by the Company. 

 

The cyclical nature of the sector 

 

The Company invests in companies which operate in the real estate sector.  

 

Real-estate activity (at a global level and in particular, in the Spanish market) is subject to cycles 

which depend on the greater economic and financial landscape. Building occupation levels, the 

prices of rents and ultimately, the value of the assets are influenced by the supply of and demand 

for properties with similar characteristics, interest rates, inflation, the rate of economic growth, 

legislation, political and economic developments, as well as demographic and social factors, among 

other things. 

 

The Company cannot predict the trends in the economic cycle in the coming years, nor can it predict 

whether or not the current growth in the real estate sector in Spain will begin to slow down, which 

could have a negative impact on the business of the companies that the Company invests in. 

 
Risk of a reduction in the market value of the assets and an inaccurate estimate of the future sale 

value of these assets 

 
The possession and acquisition of shares in real estate investment involves certain risks, such as a 

lower return on investment than expected, or that the assessments and valuations carried out may 

turn out to be inaccurate or incorrect. Furthermore, the market value of the assets may be reduced 

or be adversely affected in certain cases, for example, when the expected returns on investment in 

the assets vary, this may lead to delays in processing licenses, or regulatory changes, etc. 

 
The profit from the companies owned by the Company will depend to a large extent on whether the 

predictions on the future income generated by the real estate assets turn out to be accurate or not. 

The extent to which these predictions may be incorrect or inaccurate could result in an error 

regarding the estimate of the future sale price of the assets, as well as having a substantially negative 

effect on the activities, results and financial position of these companies and therefore, on the 

Company itself. 

 
2.23.3 Risks associated with the company's shares 

 
Risk associated with the valuation carried out to set the shares� reference price 

 
Gesvalt has prepared a valuation report on the Company which hypothesises over the future 

performance of the investments, structural costs and discount rate, which may differ from those 

used by an investor. In the event that there is a negative development in the predicted hypothesis, 

the valuation and the situation of the Company could be negatively affected. 

 
Risk of a lack of liquidity in the shares 
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The Company�s shares have not previously been traded on any multilateral trading market before, 

and therefore, there are no guarantees with respect to the volume of trade, nor the effective 

liquidity of the shares. 

 
However, the Liquidity Provider (as this term is later defined in section 3.9) has been provided with 

the number of shares necessary to fulfil the commitments made under the Liquidity Agreement (see 

point 3.9 below). 

 
Good governance recommendations 

 
As this does not apply to the Company, as the MAB is not considered as an official secondary market, 

as of the date of this Information Document, the company has not implemented the 

recommendations outlined in the Unified Good Governance Code of Listed Companies 

 

(known as the "Unified Code"), although it does possess an Internal Code of Conduct, as mentioned 

in section 2.22 of this Information Document. 

 
Future increases in capital could dilute the shareholders� stake in the Company 

 
The Company could carry out future increases in capital, in which case the shareholders of Mistral 

could see their stake in the Company diluted in those cases where they do not hold preferential 

subscription rights, or this is totally or partially excluded, in accordance with the provisions of the 

rewritten text in the Spanish Companies Act (hereinafter, "The Spanish Companies Act"). 

 
2.23.4 Tax Risks 

 
Loss of the tax regime applicable to REITs 

 
On 31 January 2018, the Company�s General and Universal Shareholders� Meeting agreed to request 

the application of the special tax regime for REITs. The mandatory communication to the Tax Agency 

(Agencia Tributaria) took effect on 2 February 2018, so that the regime was applied to the Company 

as from 31 January 2018 onwards. The application of the special tax regime is subject to compliance 

with the requirements outlined in Law 11/2009 as amended by Law 16/2012 (as described above in 

section 2.6.3). As outlined in point 2.6.3., failure to fulfil any of these requirements would lead to 

the Company being taxed under the general Corporation Tax regime in the year in which such non-

compliance takes place. In this case, they would be obliged to deposit the difference between the 

quota for the aforementioned tax resulting from applying the general scheme and the deposited 

quota that resulted from applying the special tax regime in tax periods subsequent to the breach, 

without prejudice to the resulting interest on late payment, surcharges and penalties. The loss of 

the aforementioned REIT tax regime would negatively affect the financial position, the operating 

results, cash flow and the valuation of the Company. 

 

Specific assumptions of taxation in excess of 0% 

 
It must be noted that the Company shall be subject to a special tax rate of 19% on the full amount 

of the dividends or shares in profits distributed to partners whose participation in the entity�s share 

capital is equal to or greater than 5%, when such dividends, in the headquarters of its partners, are 

exempt or taxed at a tax rate lower than 10%. This tax rate will be considered as Corporation Tax. 
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According to Article 29 of the Bylaws relating to the Special Rules for the Distribution of Dividends, 

the Company will be compensated in the case that this situation arises, which is outlined in section 

2.12.3 of this Information Document 

 

Risk relating to the Company's limited ability to make new investments due to the mandatory 

requirements under the REIT regime to distribute a significant portion of the Company�s profits 
 

As a result of the application of the REIT regime, the Company is obliged to distribute profits among 

its shareholders. In particular, on an annual basis, at least 80% of the profits obtained in the tax year 

and, in particular, 100% of the profits that come from other owned companies which are considered 

suitable, and at least 50% of the profits arising from the transfer of suitable assets after the three-

year maintenance term on these assets has expired. 

 
In these circumstances, investors should take into account that the Company�s ability to make new 

investments could be limited, as only a certain proportion of its turnover can be used to purchase 

new real estate assets (as it is obliged to distribute the rest), which could slow down their capacity 

for growth, and have a negative effect on the Company�s liquidity and operating funds. 

 

[�] 

 

* * * * * * * * * * * 
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MANAGEMENT AGREEMENT 

 

In Madrid, January 31, 2018 

 

BY AND BETWEEN 

For the party of the first part:  

MISTRAL IBERIA REAL ESTATE, S.A., a Spanish company, domiciled in Madrid, at Calle Serrano, 
number 84, 1B, taxpayer ID (N.I.F.) A-88000807, represented by Mr. JUAN JOSÉ ÁLVAREZ GARCÍA, 
of legal age, a Spanish citizen, whose domicile is in Madrid, Calle Serrano, number 84, 1B, bearer of 
National Identification Document (D.N.I.) no. 52.990.121-F, in his capacity as the sole administrator 
of the company.  

For the party of the second part:  

MISTRAL INVESTMENT MANAGEMENT, S.L., a Spanish company, domiciled in Madrid, at Calle 
Serrano, number 84, 1B, taxpayer ID (N.I.F.) B-87262978; represented by Mr. JUAN JOSÉ ÁLVAREZ 
GARCÍA, of legal age, a Spanish citizen, whose domicile is in Madrid, Calle Serrano, number 84, 1B, 
bearer of National Identification Document (D.N.I.) no. 52.990.121-F, in his capacity as the sole 
administrator of the company. 

Hereafter the parties will be referred to jointly as the �Parties� and individually as the �Party�.  

Both Parties acknowledge that the other has the legal capacity necessary to assume obligations under 
the terms of this Management Agreement, and by virtue thereof, 

 

THEY DECLARE 

I. That on this day, MISTRAL IBERIA REAL ESTATE, S.A. (hereafter the �Company�), for the 

one party, and all of its partners which are listed in Appendix 1 attached to this 
agreement (hereafter referred to together as the �Partners�), have formalized an 

investment agreement (hereafter the �Investment Agreement�) and other agreements, 

by virtue of which, and among other items:  
 

(i) Several real estate investment opportunities have been identified through 
acquiring an ownership stake in third party entities, under the terms and 
conditions referred to in said Investment Agreement (hereafter referred to 
generally as the �Potential Investments�).  
 

(ii) The Company has formalized capital increase agreements, by-law modifications 
and partnership agreements,  
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which have established the current shares of the Partners as well as the internal 
operating structure of the Company and its different bodies (Shareholder�s 
Meeting, Board of Directors and Investment Committee), in the terms and 
conditions of all types resulting from said agreements and which are considered 
to be reproduced here in this act (hereafter referred to collectively as the 
�Corporate Agreements�).  

II. According to the Investment Agreement, the Company itself and all of its Partners have 
agreed to turn over the overall management of the Company and its Potential 
Investments to MISTRAL INVESTMENT MANAGEMENT, S.L. (hereafter the 
�Administrator�), given that the latter firm meets the criteria and has the experience 
necessary to provide the aforementioned overall management services.  
 

III. In order to fulfill this part of the Investment Agreement, the Company and the 
Administrator agree to formalize this Management Agreement, subject to the following  

 
 

CLAUSES 
 

 
ONE. PURPOSE AND NATURE OF THE AGREEMENT 
 
By virtue of this Management Agreement, the Company is entrusting to the Administrator the 
provision of services consisting of the overall management of the Company and all of the Potential 
Investments that may be made through it, without prejudice to the powers that are legally inherent 
to the Company�s governing bodies and which are attributed to said bodies by virtue of the 

Investment Agreement and the Corporate Agreements.  

The responsibilities and powers of the Administrator shall extend to the following areas and matters, 
among others:  

a) The search for and introduction of potential new partners of the Company who may be 
interested in acquiring an ownership stake in it.  

b) The search for and presentation of new and different investment opportunities, in addition 
to the Potential Investments identified in the Investment Contract.  

c) The search for and presentation of opportunities to sell or disinvest from assets owned by 
the Company and/or the Company itself, through the transfer of its assets and liabilities 
and/or shares representing the firm�s capital stock.  

d) The study and valuation (with the collaboration and assistance of the Company�s Investment 

Committee) and the execution of different potential real estate or other types of investments 
which may arise in  
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benefit of the Company, as well as the structuring of the financing of the projected 
investments.  

e) The study and valuation (with the collaboration and assistance of the Company�s Investment 

Committee) and the execution of any divestments or sales that may take place within the 
Company.  

f) Locating and presenting partners or financial entities who may be interested in loaning funds 
to the Company, as well as negotiating and implementing said financing agreements in the 
most beneficial terms for the Company.  

g) Providing collaboration and assistance to the Investment Committee as far as structuring the 
taking of loans or external financing for the Company which may be necessary or advisable 
in order to take advantage of the investment opportunities that have been detected; the 
Administrator will be responsible for assuming and formalizing such financing.  

h) The ordinary management, in the broadest terms, of the assets, properties and rights, 
obligations and liabilities held by the Company and/or by the companies and entities in which 
it has an ownership stake.  

i) The hiring and oversight of whatever services and providers are necessary to attend to the 
needs of the Company and its business activities, including specifically those required by Law 
11/2009 of October 26, which regulates Publicly Traded Real Estate Investment Trusts 
(SOCIMI/REIT) or other current legislation (particularly those of Registered Advisor, 
Liquidity Provider, Securities Holding and any other that are necessary or advisable for 
admitting the Company into the Alternative Stock Market (Mercado Alternativo Bursátil, 
MAB)) or other Multilateral Trading Systems.  

j) The hiring and oversight of legal, accounting, tax and any other services that are required to 
attend to the needs of the Company and its activities.  

 

TWO. DURATION 

The Management Agreement is being established for an initial period of five (5) years counting from 
its date of signing, and it may be automatically renewed upon its fifth year anniversary, unless the 
agreement is expressly revoked in advance by either of the parties.  

Said revocation must be communicated in advance at least 120 (ONE HUNDRED TWENTY) days 
before the annual renewal date in each case, by notification served under the terms of Clause Ten of 
this agreement.  

If the Management Agreement is not renewed or extended at the request of the Company once the 
initial five (5) year term has expired, the Administrator  
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will in any case accrue the right to receive the Performance Bonus referred to in Clause Three (ii) 
below.  

 

THREE. COMPENSATION AND PAYMENT 

By way of consideration for the management services provided by the Administrator to the Company, 
the former will accrue to its benefit the following compensation:  

(i) As a Management Fee: an amount equivalent to 1% per year of the Net Present Value 
(NPV) of the Company. This amount will be settled and paid upon submission by the 
Administrator to the Company of four quarterly invoices per year, for each calendar 
quarter, billed for the immediately preceding quarter.  

At the discretion of the Administrator, the NPV will be calculated annually by an 
independent expert, and said amount will be used to calculate the management fee for 
that entire year.  

If the Administrator believes that such calculation is not necessary, the 1% management 
fee will be calculated based on the shareholder�s equity contributed to the Company by 

the Partners and future third parties who may acquire an ownership stake in the 
Company�s capital stock.  

(ii) As a Performance Bonus: an amount equivalent to 10% (ten percent) of the profits earned 
by the Company, and/or its Partners and possible future partners, in excess of the profit 
margin of 8% (eight percent) annually, which will be payable on the occasion of and at 
the same time that (i) each of them carries out a total or partial divestment in the 
Company�s capital stock and (ii) any assets on the Company�s balance sheet are divested 

by sale or by any other means.  

In any case, the determination of the profit margin which will serve as the basis for 
quantifying and determining the eligibility of the Performance Bonus will be done in 
relation to each specific transfer or liquidation of shares and/or assets.  

The Administrator will deduct from the Management Fee, with the annual limit of 1% mentioned in 
paragraph (i) above, any amounts that it may receive from the refund of underwriting or 
management commissions resulting from the Company�s acquisition of a stake in third party entities.  

The amounts resulting from the provisions of this clause will be increased by adding the VAT at the 
rate in effect at the time.  
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FOUR. INVESTMENT COMMITTEE 

Without prejudice to the powers of the Administrator, the Investment Committee of the Company 
will be in charge of maximizing the returns of the Potential Investments and of any other investments 
that the Company may make in the future. The operation, composition and responsibilities of this 
Committee will be as follows:  

(i)  Functions and Responsibilities 

The Investment Committee will have the following functions:  

a) Study and appraise the various Potential Real Estate or Other Investments which may 
arise for the benefit of the Company, as well as the financing structure of the projected 
investments.  

b) Recommend investment and divestment opportunities to the Administrator that the 
Company should undertake, with the maximum investment or divestment limit set at 
25% of its assets.  

c) Propose to the General Assembly of Shareholders, those investment and divestment 
opportunities which, in its opinion, the Company should undertake, when said 
opportunities affect more than 25% of its assets, as well as suggest the financing structure 
to the General Assembly of Shareholders for each specific investment.  

d) Make decisions regarding the taking on of loans or external financing for the Company 
which may be necessary or advisable to pursue the investment opportunities detected, 
with a maximum leverage limit of 40% of the Company�s shareholder�s equity at any given 

time.  

(ii)  Composition  

The Investment Committee will be comprised of five (5) members (hereafter, the �Committee�).  

Of said five members, two (2) will be appointed by the Administrator, two (2) by the Company�s 

Board of Directors from among the Directors, and the fifth will be independent and chosen from 
outside the Company by majority agreement of the remaining members of the Committee.  

(iii)  Chair and Secretary of the Committee 

The Chair and Secretary of the Committee will be appointed by the Committee itself by the majorities 
indicated below.  

The position of Committee Chairman will initially be occupied by Mr. Juan José Álvarez García.  

The Secretary will be proposed by the Chairman and appointed by majority agreement of the 
committee.  
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(iv)  Operating Guidelines:  

i. The Committee will meet on an ordinary basis each quarter, on the date determined by 
the Chair, and in any case whenever decided by the Chair or requested by at least two (2) 
of its members, in which case the Chair will issue a call for the meeting to be held within 
five (5) days following the request. The invitation will be sent by email to the addresses 
provided by each member of the Committee, at least five (5) days in advance of the date 
of the meeting, indicating the time, date and place.  

ii. The meeting will be valid without the need for sending an invitation in advance, if all 
Committee members are present and unanimously decide to hold a meeting.  

iii. A meeting of the Committee will be valid when at least three (3) of its members are 
present or represented by proxy. Proxy representation will be conferred always to 
another Committee member, via a letter addressed to the Chair.  

iv. The Chair, or the individual acting in his stead, will lead and order the discussions, be 
responsible for setting the order of the agenda items, as well as the proposed resolutions. 

v. The resolutions will be adopted by a majority of the votes of the members present or 
represented. In the case of a tie, the Chair will cast the deciding vote.  

vi. The resolutions will be documented in the meeting minutes, which will be kept by the 
Secretary and approved by the Committee itself at the end of the meeting or during the 
following one, with the approval of the Chair or acting chair of the meeting.  

 
The decisions made by the Committee within the scope of its authority will be binding on the Partners 
and therefore they are obligated to do whatever is necessary to ensure that the Board of Directors or 
Assembly of Shareholders adopt the resolutions necessary to properly carry out those decisions.  
 
 
FIVE. INFORMING THE PARTNERS 
 
The Administrator assumes the following informational obligations to the Partners:  
 

a) It will inform the Partners of all substantive matters related to the business of the Company. 
It will also allow access to said information and visits to business sites to the persons 
designated by the Partners for this purpose.  
 

b) Without limiting the general nature of the preceding paragraph, the Administrator will 
deliver the following documents to the Partners within thirty (30) business days following 
the end of each quarter: the balance sheet, the profit and loss statement, the cash flow 
statement, if applicable, and the statement of changes in shareholder�s equity. If said 

information is not  
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provided by the Administrator, the Partners will have the right to send any individual to 
collect the necessary information. The Partners will also have the right to request it directly 
from the auditor, with each Partner being responsible for covering any associated costs.  

 
c) As soon as they are available, and in any event within the time period established by Law, the 

Administrator will provide the Partners with a copy of the annual audited financial 
statements and consolidated statements, if applicable.  

 
d) The Administrator will also provide the Partners, on a semi-annual basis, with a report 

explaining the progress of the investments made by the Company, the work carried out and 
any events that have occurred in relation to said investments, as well as their projected 
performance.  

 
 
SIX. ACCOUNTING AND AUDITING PRINCIPLES 
 
In keeping the Company�s books, the Administrator will apply the Generally Accepted Accounting 

Principles in Spain.  
 
Any discrepancy or difference in interpretation in relation to said principles will be resolved by the 
Company�s auditor.  
 
The Partners will appoint an Auditor for a renewable term of three (3) years.  
 
The Partners may, upon providing reasonable advance notice, ask the Administrator for any 
information regarding the books, records, accounts, ledgers or other financial documents of the 
Company which they are interested in, notwithstanding and in addition to the right to information 
that they have by law and by statute.  
 
 
SEVEN. NON-EXISTENCE OF CONFLICTS 
 
The signing of this agreement and the fulfillment of all of the obligations described herein by the 
Parties:  
 

a) do not imply the violation of laws, regulations, orders, rules, decisions, rulings or other types 
of resolutions applicable to the Parties;  

 
b) do not imply the infraction of the provisions of the By-Laws, the Company�s Articles of 

Incorporation, the Investment Agreement and the Corporate Agreements;  
 

c) are not in conflict with agreements or instruments that are binding upon the Parties, nor will 
they cause a breach or termination of any agreement or instrument.  
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 EIGHT. ASSIGNMENT 
 
Neither of the parties may assign or transfer the rights and obligations resulting from this Agreement 
without prior written consent from the other Party.  
 
 
NINE. BINDING UPON PARTNERS 
 
For purposes of clarification, the Parties hereby state that the content of this Management Agreement 
is binding on all Partners of the Company and any other partners or investors that may acquire a 
stake in its capital stock.  
 
 
TEN. NOTIFICATIONS 
 
All communications and notifications to be sent between the Parties by virtue of this agreement must 
be made in writing and through:  
 

a) hand-delivery with written confirmation of receipt by the other Parties;  
 

b) by notary service;  
 

c) by certified burofax with confirmation of delivery; or 
 

d) by fax, postal mail or electronic mail, or by any other means, as long as in all cases there is 
confirmation of receipt by the addressee or addressees.  

 
All communications or notifications between the parties should be sent to the addresses and to the 
attention of the individuals indicated in Appendix II attached.  
 
Any modification of addresses or contact persons for notification purposes must be immediately 
communicated to the other Parties in accordance with the rules established in this clause. Until a 
Party has received notice of said changes, any notifications that it sends pursuant to these rules using 
the original information, will be understood to be properly sent.  
 
 
ELEVEN. APPLICABLE LAW 
 
This agreement is governed by Spanish law.  
 
 
TWELVE. JURISDICTION 
 

The Parties agree to submit any litigation-related matters derived from or related to this agreement 
to the Spanish courts of the city of Madrid, and expressly waive their right to any other forum that 
they may have. 



9 

 

AND AS PROOF OF THEIR ACCEPTANCE, the Parties sign this agreement in duplicate, with one 
single effect, on the date and at the place indicated in the heading.  
 
 
 
 
 
MISTRAL IBERIA REAL ESTATE, S.A. 
 
 
 
 
MISTRAL INVESTMENT MANAGEMENT, S.L.  

 

 



 

MHC-20967047-1 

UPDATED VERSIONS OF THE BYLAWS (COMPARED AGAINTS THE VERSION 
APPENDED TO THE INITIAL SERIES MEMORANDUM) 
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BYLAWS 
ARTICLES OF INCORPORATION OF �MISTRAL IBERIA REAL ESTATE 

SOCIMI, S.A� .� 

 

 

 

TITLE I 

NAME, CORPORATE NAME, PURPOSE, DURATIONTERM AND REGISTERED 

OFFICESDOMICILE 

 
Article 1.- Name and applicable legislationgoverning law 
 
The Company name of the Corporation is �MISTRAL IBERIA REAL ESTATE SOCIMI, S.A� 
(the �Company�), which.� (hereinafter, the �Corporation�), and it is governed by these 
bylawsArticles of Incorporation, by the Corporate EnterprisesCapital Companies Act and 
by Law 11/2009, of 26 October 26, on Publicly Traded Real Estate Investment Trusts 
(REIT/SOCIMI) (hereinafter, the �REIT LawSOCIMIs Act�) and/or by any other rule that 
develops, modifies or replaces it, and by the other applicable legal provisions. 
 
Article 2.- Corporate purposeBusiness Purpose 
 
The Company�s corporateBusiness purpose shallwill be: 
 

a) a) The purchase and development of urban real estate for lease. Development 
includes the restoration of buildings under the terms set forth in Law 37/1992, of 
28 December 28, on the Value Added Tax, or the lawrule that may replace it in the 
future.  
 

b) b) The holding of shares in the capital of other REITsSOCIMIs or in the capital of 
other entities whose residence is outside , whether residing or not on Spanish 
territory, which have the same corporatebusiness purpose, and which are subject to 
a regime similar to the one established for REITsthe SOCIMIs with regard to the 

mandatory policies, whether legal or statutory, onabout the distribution of 
profitsbenefits. 

 

c) c) The holding of shares in the capital of other entities, whether or not they have 
residence in Spain, which have as their main corporateprincipal business purpose 
the acquisition of urban real estate for lease and which fall underare submitted to 
the same regime established for REITsSOCIMIs with regard to the mandatory 
policy, whether legal or statutory, on earnings distribution and that meet the 
investment requirements to which Article 3 of the REIT LawSOCIMIs Act refers. 

 

d) d) The holding of shares or interests in Collective Real Estate Investment 
Undertakings regulated by Law 35/2003, of 4 November 4, on Collective 
Investment Undertakings, or the lawrule that may replace it in the future. 

 

  



In addition, together with the economic activity resulting from its main purpose, the 
CompanyCorporation may carry out other activities ancillaryaccessory to the previous 
ones, understood to be those for which income as a group represents less than 20 per 
centpercent of the Company�sCorporation�s income for each reporting period, or others that 
may be considered ancillaryaccessory in accordance with the applicable legislationlaw at 
theeach time.  
 

The directDirect and indirect execution (exercise, where relevant)applicable, of all  
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those activities reserved by the special legislation are excluded. If the legal provisions 
require for the exercise of some activity included in the business purpose any professional 
title, prior administrative authorisationauthorization, registration in a public registry, or 
any other requirement for the exercise of some activity included in the corporate purpose, 
such activity cannot be started until the professional or administrative requirements have 
been met. 
 
The activities related to the corporatebusiness purpose can be totally or partially carried out 
indirectly, through ownership in other companies with an identical or similar purpose.  
 
Article 3.- DurationDomicile and beginning of operationsbranches 
 
The Company shall have indefinite duration and shall begin its operations on the date of 
execution on the articles of incorporation. 
 
Article 4.- Registered offices and corporate website. 
 
The Company�s registered offices areThe Corporation establishes its domicile in Madrid 
(28006),, at Calle Serrano, número 84, 1º B1B. 
 

The Boardtransfer of Directors may decidethe company domicile within the same 
municipality does not require the consent of the Shareholder Meeting, and can be agreed 
upon or decided by the Governing Body. 

 

The Governing Body has the authority to create, transfer or extinguish or move or close 
branches both, agencies or offices within andor outside Spain.the country; and to modify or 
move the corporate webpage, but not to create or extinguish it.  
 
The Company shall have a corporate website according to the terms established by the 
Capital Companies Act, and which will be recorded in the Commercial Registry. 
Documents and information required by the Act, the Bylaws and any other internal rules, 
as well as other information deemed appropriate for the shareholders shall be published 
on the aforementioned website. 
 
The Board of Directors shall be responsible for the modification, transfer or deletion of the 
website. 



 

 
   TITLE II 

ON SHARE CAPITAL STOCK AND SHARES 

 

Article 5.- Share4. - Capital stock 
 

The capital 
 stock 
The share capital is TWENTY-TWO12,603,000 (TWELVE MILLION, ELEVEN 
THOUSAND, SIX- HUNDRED EIGHTEENTHREE THOUSAND EUROS (�22,011,618) 
composed of TWENTY-TWO) divided into 12,603,000 (TWELVE MILLION, ELEVEN 
THOUSAND, SIX HUNDRED EIGHTEEN (20,011,618 [sic])THREE THOUSAND) common 
shares with a face value of ONE EURO (�(1)�) per share. 
 
The shares are registered, of a single class and series, and are numbered consecutively from 
1 to 20,011,61812,603,000, both inclusive, and are fully subscribed and paid -in. Each share 
carries the right toone vote.  
 
Article 65.- Representation of the shares 
 
The shares will be registered, they will be represented through book entries and shallwill 
be constituted as such through the registration in the corresponding accounting record. 
 

The book entries for the CompanyCorporation are kept by Sociedad de Gestión de los 
Sistemas de Registro, Compensación y Liquidación de Valores, S.A.U (IBERCLEAR). 
(Iberclear) and its participating entities. 
 

Standing to exercise shareholder rights, including transfer, is obtained by a recording in the 
accounting records that shows the legitimate ownership and authorisesauthorizes the 
registered owner to demand that the Company recognisesCorporation recognize him/her 
as a shareholder. This standing can be proven by exhibition of the proper certificates, issued 
by the entity in charge of keeping the corresponding accounting records. 
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corresponding accounting records.
  

 

If the CompanyCorporation makes a payment in favourfavor of the party listed as the 
owner in accordance with the accounting records, it will be released from the 
corresponding obligation, even if that party is not the true owner of the share., provided it 
does so in good faith and without gross negligence.  
 

In the event that the person who appears to have standing in the accounting records has 

such standing as the result of a fiduciary or similar instrument, the Corporation may request 

to see it to prove that fiduciary status. 

 

Article 76.-Transfer of shares 
 
76.1 Free transfer of shares 
 
The shares and their resulting dividendeconomic rights, including the right to preferential 
subscription, will be freely transferabletransmissible by all means permitted by Law. 
 
76.2 Transfers in case of a change of control: 
 
Notwithstanding the foregoing, a person, whether a shareholder or not, who wishes to 
acquire additional share ownership greater than 50% of the share capital stock, shall also 
make a purchase offer at the same time, under the same terms and conditions, and 
addressed to all the shareholders in the CompanyCorporation. 
 
In addition, a shareholder who receives an offer to purchase shares from a shareholder or 
from a third party, as a result of which, due to the conditions of its formulation, the 
characteristics of the purchaser and the remaining concurrent circumstances, that 
shareholder should reasonably conclude that his/herits purpose is to enable the purchaser 
to obtain ownership in excess of 50% of the share capital stock, may only transfer the shares 
that lead the purchaser to exceed that percentage if the potential purchaser proves that it 
has offered to purchase shares from all of the shareholders under the same terms and 
conditions.  
 
 
 
 
Article 87.- Notice of ancillary obligations, significant holdings and shareholder pacts 
 
The Company�s shares entail the carrying out and fulfilment of the ancillary obligations 
outlined below. These obligations, which will not lead to compensation on the part of the 
Company to the shareholder in each case, are the following: 
 
87.1 Significant holdings: 
 

a) Shareholders are obliged to informmust notify the CompanyCorporation of any 
acquisition or transfer of shares, in any manner, that results in their total direct orand 
indirect acquisition of shares in any manner of a percentage that is equal to, greater than 
or less thanownership reaching, exceeding or decreasing, respectively, above or below 5% 



 

of the share capital andstock or its successive multiples.  
 

If the shareholder is a manageran administrator or director of the company, this obligation 
to inform the company will apply toCorporation, this notice will be mandatory when the 
total direct and indirect ownership of that administrator or director reaches, exceeds or 

decreases, respectively, 1% of the share capital andstock or its successive multiples.  

 

The informationnotices shall be communicatedmade to the Company�sbody or person that 

the Corporation has designated for this purpose (or to the Secretary of the Board of 
Directors in the absence of an 
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express appointment) and within a maximum period of four (4) business days after the event 
has from the date on which the determining fact of the obligation to notify occurred.  
 
b) Also, any shareholder who holds a Significant Shareholding must notify the Board of 
Directors of any subsequent acquisition, regardless of the number of shares acquired. 
 
c) The same declaration as those outlined in the previous sections shall also facilitate any 
person who is the holder of dividend rights in shares in the Company greater than or equal 
to five per cent (5%) of the share capital or percentage of stocks which, for the Company�s 
accrual of the special Corporation tax rate, or legislation that may replace or modify it, of 
Article 9.2 of the REIT Law, which includes anyone who indirectly holds shares in the 
Company through financial intermediaries who may formally appear as shareholders 
according to the accounting record but who act on behalf of the listed owners.  
 

d) The Corporation will publicize these notices, pursuant to the rules governing the 

regulated market or the multilateral trading system on which it is quoted. 

 

Together with the notice described in the preceding sectionsparagraphs, the affected 
shareholder or the owner of the dividendeconomic rights shall provide to the 
Company�sSecretary of the Corporation�s Board of Directors with: 
 

(i)   A 
certificate of residence for the purposes of the corresponding personal income 
tax issued by the competent authorities in the country of residence. In those 
cases in which the shareholder resides in a country with which Spain has an 
agreement signed to avoid double taxation on income tax, the certificate of 
residency should contain the characteristics required under the corresponding 
agreement to obtain its benefits.  
 
(ii)  A 
certificate issued by a person with sufficient power indicating the tax 
authoritiestype of the country of residence, if this is outside Spain, encumbrance 

to which confirms to the shareholder the tax rate to be applied to the the 

dividend distributed by the CompanyCorporation is subject for the shareholder, 
together with a statement fromdeclaration that the listed shareholder indicating 
that he/she is the beneficial ownereffective beneficiary of suchthat dividend. In 



 

the absence of the certificate referred to above, the shareholder shall provide a 
statement that they are subject to a tax rate of no less than 10% of the dividends 
distributed by the Company, with an indication of the regulatory requirement 
that supports that statement, and specifying the Article and description of the 
applicable regulation that allows their identification. 

 
therefore, obligated to pay. The obligated shareholder or holder of dividendeconomic rights 
shall present the documentation referred to in the previous two sections to the 
Companythis certificate to the Corporation within ten (10) calendar days after the date on 
which the General Assembly, or if applicableas the case may be, the Board of Directors, 
agrees to the distribution of any dividend or of any similar amounts (reserves, etc.). 
 
(e) If the obligated party fails to comply with the obligations outlined in the previous 
sections, the Board of Directors may presume that the dividend is exempt or taxed at a tax 
rate lower than that outlined in Article 9.2 of the REIT Law, or the law that may replace it. 
 
In the event that the payment of the dividend or similar amount is made prior to the 
deadlines given for compliance with the ancillary obligations, as well as in the case of non-
compliance, the Company may retain an amount which corresponds to the affected 
shareholders or owner of dividend rights, as outlined in Article 29 of these Bylaws. 
 
f) The transfer of Company shares is hereby authorised (including, therefore, this ancillary 
obligation), be it inter vivos or mortis causa. 
 
g) A holding greater than or equal to 5% of the capital referred to in section a) shall be (i) 
automatically modified if it varies from that which is outlined in Article 9.2 of the REIT 
Law, or the law which may replace it, and, therefore, (ii) replaced by the Article outlined in 
the aforementioned regulations. 
 

8.2 Shareholders subject to special regimes: 

 

a) Any shareholder who, as an investor, is subject to any manner of special legal regime 
regarding pension funds or benefit plans at their home jurisdiction must notify the Board 
of Directors of such circumstance. 
 
b) Likewise, any shareholder who is in the situation described in section a) shall notify the 
Board of Directors of any subsequent acquisition or transfer regardless of the number of 
shares acquired or transferred.  
 
c) The same notice as indicated in sections a) and b) above must also be provided by any 
person who is the holder of dividend rights over Company shares, including, in all cases, 
such indirect holders of Company shares through financial intermediaries who appear with 
formal standing as shareholders according to the accounting record, but who act on behalf 
of the aforementioned holders. 
 
d) Through a written notice (a �Request for Information�), the Company may require any 
shareholder or any other person with a known or apparent interest in Company shares to 
provide it in writing with the information that the Company requires of it and that is known 
to the shareholder or other person in relation to the effective ownership of the shares in 
question or the interest therein (accompanied, if the Company so requires, by a formal or 
notarial statement and/or by independent evidence), including (without prejudice to the 
generality of the foregoing) such information as the Company may deem necessary and 
appropriate for the purpose of determining whether such shareholders or persons are in 
the situation described in section a) above. 
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The Company may make a Request for Information at any time and may send one or more 
Requests for Information to the same shareholder or to another person with regard to the 
same shares or interests in the same shares. 
 
e) Without prejudice to the obligations regulated in this Article, the Company shall 
supervise the acquisitions and transfers of shares that are carried out and shall take such 
measures as may be appropriate to avoid any loss that may arise for the Company itself or 
its shareholders from the application of current regulations on pension funds or benefit 
plans that may affect them in their respective jurisdictions. 
 
f) The transfer of Company shares is hereby authorised (including, therefore, this ancillary 
obligation) be it inter vivos or mortis causa. 
 

8.3 Communication of shareholder agreements: 

 
7.2 Shareholder agreements 

 

In addition, the shareholders must notify the CompanyCorporation of the execution, 
modification, extension or termination of any agreement that restricts the transferability of 
their shares or that affects the vote inherent to those shares. 
 
The notices shall be made to the body or person that the CompanyCorporation has 
designated for this purpose (or to the Governing BodySecretary of the Board of Directors in 
the absence of an express appointment) and within a period of four (4) business days from 
the day on which the determining fact of the obligation to notify occurred. 
 
The Company shall publish such communications in accordance with Corporation will 

publicize these notices pursuant to the rules ofgoverning the regulated market or the 

multilateral trading system inon which it is listedquoted. 
 
 
 
Article 98.- De-listing 
 

In the event that the General Shareholders� Assembly reaches anof Shareholders adopts a 



 

de-listing agreement to de-list shares from, as the case may be, on the Alternative 
EquityStock Market (Mercado Alternativo Bursátil (MAB)), of the shares  
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representing its share capital stock without the favourablefavorable vote of any of the 
Company�sCorporation�s shareholders, it will have to offer those shareholders to purchase 
the shares belonging to themof that shareholder at a price justified in accordance with the 
criteria resulting from the regulations applicable to public purchase offers for securities for 
the purpose of de-listing.  
 
With the agreement of the General Shareholders� Assembly of Shareholders, the offer may 
be made by a third party. 
 
The Company shallCorporation will not be subject to the obligation regulated herein 
when it agrees to allow the listing of its shares on an official secondary Spanish market at 
the same time as its de-listing on the Alternative Stock Market.  
 
 

TITLE III  

COMPANY STRUCTURE 

ORGANIZATION OF THE CORPORATION 

Article 9.- Article 10.- Bodies of the Company.Corporation 
 
The bodies of the CompanyCorporation are the General Assembly and the Board of 
DirectorsGoverning Body. 

 
SECTION 1. THE GENERAL SHAREHOLDERS� ASSEMBLY OF 

SHAREHOLDERS  

Article 11.- Article 10.- Powers of the General Assembly 

 

The shareholders constituted in a General Assembly will decide, by a majority vote as 
established byin the law or in these BylawsArticles of Incorporation, as the case may be, on 
those matters that are under its legal authority. Each share carriesentitles its holder to one 
vote.  
 
The agreements of the General Assembly, when duly adopted, are binding on all 
shareholders, including those absent, dissident, those that abstain from voting and those 
that lack the right to vote, without prejudice to the rights to object that they may have.  
 

Article 11 
Article 12.- Classes of General Assemblies 
 
General assemblies may be ordinary or extraordinary and must be called by the Company�s 
Board of Directors. 
 
An Ordinary General Assembly, previously called for this purpose, shall meet within the 
first six months of each financial year in order to approve the conduct of the Company�s 
business, if applicable, and the financial statements for the preceding year, and resolve 



 

upon the distribution of profit or allocation of loss. However, the Ordinary General 
Assembly shall be valid even if it is called or held outside this period. 
 
Any meeting held outside of the foregoing provisions shall be deemed to be an 
Extraordinary General Assembly. 
 
However, the General Assembly (even when an ordinary assembly has been called) may 
also deliberate and decide on any other matter within its competence included in the call. 
 
Article 13.- Invitation to the General Assembly 
 
13.1 Invitation 
 

Invitations to the General Assembly will be sent by an announcement published on the 
company�s corporate websitewebpage if the websitepage has been created, filled out and 
published under the legally applicable terms. In this regard, the Corporation shall 

electronically manage an alert system for shareholders of the meeting invitations placed on 
the Corporation website. 

 

Otherwise, invitations to the General Assembly will be sent through an announcement 
published in the Official Gazette of the CommercialMercantile Registry and in one of the 
most widely circulated newspapers in the province in which the Company has its registered 
offices. The notice shall state the date and venue and all matters to be discussed. Where 
applicable, it may also state the date on which the shareholders are to meet on second call. 
There must be a period of at least 24 hours between the first and second meetingCorporation 

has its corporate domicile. 
 
There shall be a period of at least one (1) month between the call and the date of the meeting, 
except when more notice is required by Law. 
 
The Board of Directors shall call the General Assembly whenever it coincides with the 
interests of the company or when requested by a number of shareholders who hold at least 
5% of the share capital, expressing in their request the matters to be discussed in the 
Meeting, proceeding in the manner outlined in the law. 
 
With regard to the request for a supplement to the invitation, this will be subject to the 
provisions of the Law. 
 
13.2 General Assembly (where all shareholders are present) 
 
Notwithstanding the foregoing, general assemblies shall be validly constituted to discuss 
any matter, without requiring a prior call, if the holders of all the share capital are present 
in person or by proxy and those attending unanimously agree to hold the Meeting. 
 
The provisions of this Article are understood to stand without prejudice to compliance with 
the specific legal requirements that establish a longer notice period or special requirements 
to advertise the meeting to adopt certain agreements. 

 

Article 14.-  
Article 12.- Quorum of the General Assembly 
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The General Shareholders� Assembly shallof Shareholders will be validly constituted in the 
first call when the number of shareholders present or represented hold at least twenty-five 
per centpercent of the subscribed capital with voting rights. 
 
The



 

 

In the second call, the General Assembly shallwill be validly constituted in the second call 
no matter what amount of capital is represented at it.  
 
In order for the ordinary or extraordinary General Assembly to be able to validly agree to 
assume obligations, increase or reduce the share capital stock, or make any other 
amendment to the bylaws, end or limit the right to preferential acquisition of new shares 
or to the change, merger, spinoff or full assignment of assets and liabilities and the transfer 
of the company domicile abroad, the presence or representation will be necessary at the 
first call of shareholders present or represented that possess at least fifty per centpercent of 
the subscribed voting capital. 
 
At a second callconvocation, the presence of twenty-five per centpercent of this capital will 
be sufficient. 

 
Article 1513.- Right to Attend and be Represented 
 

All shareholders may attend the General Assembly if they are listed as owners in the 
corresponding accounting records five days before it is held; this can be proven through the 
attendance card, a certificate issued by one of the entities legally authorized for this purpose, 
or by any other legally allowed means.  

 
All shareholders that have the right to attend may be represented at the 
Shareholders�Shareholder Assembly by another person, who does not need to be a 
shareholder, in the manner of and in compliance with the requirements established in the 
Corporate EnterprisesCorporations Act.  
 
The members of the governing body shall attend the Shareholders�Shareholder Assembly, 
even though their presence will not be necessary for quorum to be met. 

 

Article 16.- Place and time of the Shareholders� Assembly 
 

The General Assembly will be held at the place indicated in the notice within the 
municipality of the Company�s registered offices, on the dates and times indicated in the 
invitation. However, if all of the shareholders are present at the meeting (in person or by 
proxy), wherever it is held, all the share capital will be represented. If the venue does not 
appear in the invitation, it is understood that it has been called in the registered offices. 
 

Article 1714.- Presiding officers and deliberations of the Shareholders�Shareholder 

Assembly 
 
The chair and the secretary of the Shareholder�Shareholder Assembly will be the persons 
appointed by the shareholders present at the start of the meeting.  
 
Before moving on to the agenda, roll call will be taken, expressing the number of 
shareholders present and the number represented, as well as the number of own or outside 
shares they hold.  
 
Once roll has been called, the number of shareholders present or represented will be 
determined, as well as the amount of capital they own, specifying that which corresponds 
to shareholders with voting rights.  

 
The roll call will be placed at the start of the Shareholders�Shareholder Assembly Minutes, 
or will be attached to it. 
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Once roll call has been taken, the chair of the Shareholders�Shareholder Assembly, if 
applicable, will declare the Shareholders�Shareholder Assembly to be validly constituted 
and will determine whether it can begin to consider all the matters on the agenda.  
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After the meeting has been called to order, the secretary will read the points on the agenda, 
and the meeting will deliberate on them, the chair will speak first, and then the persons he 
indicates for that purpose. 
 
Next, the chair will give the floor to the shareholders that wish to speak, directing and 
keeping the debate within the limits of the agenda and ending debate when, in his 
judgementjudgment, the matter has been sufficiently debated. Finally, the different 
proposals will be submitted to a vote. 
 
The chair shall preside over the meeting in a manner that ensures that deliberations are 
conducted in accordance with the agenda; he will accept or reject new proposals in relation 
to the subjects covered in the agenda; guide the deliberations, giving the floor to 
shareholders that wish to speak, removing or not granting it when he believes that a given 
subject has been sufficiently debated, is not included in the agenda or hinders the progress 
of the meetingassembly, indicate when it is time to vote; tally the votes, with the assistance 
of the secretary of the General Assembly; proclaim the result of the votes, temporarily 
suspend the General Assembly, close it, and in general, exercise all the powers, including 
those to ensure order and discipline, that are necessary to properly conduct the General 
Assembly. 
 
Article 1815.-Minutes fromof the Shareholders�Shareholder Assembly 
 
The secretary of the Shareholders�Shareholder Assembly will prepare the minutes of the 
meeting, which, once approved, will be recorded in the Company�sBook of Minutes Bookof 

the Corporation. The minutes may be approved by the Assembly itself, at the end of the 
meeting, or within a period of fifteen days by the chair and two directorsadministrators, 
one representing the majority and the other representing the minority. The minutes 
approved in any of these manners will be enforceable as soon as they are approved, and 
will be signed by the secretary of the assembly with the approvalApproval of the chair. 

 

SECTION 2. THE BOARD OF DIRECTORS GOVERNING BODY 

 
Article 1916.- Structure of the board of directorsbody and attribution of the power of 

representation 
 

The Corporation will be managed by a Board of Directors. 

 

The Without needing to modify the Bylaws and recording it in a public deed which will 
be recorded in the Commercial Registry, the General Assembly will be able to choose 
among the following organisational forms for the Board of Directors: 
 

a) A Sole Administrator. 
b) Various joint and several directors, with a maximum of three. 
c) Two Joint CorporationAdministrators. 
d) A Board of Directors. 

 
The Company will be represented before the courts and otherwise by the Board of 
Directors, in accordance with the Law for each one of the previously mentioned 
organisational forms..  

 



 

Article 17.- Administrators20.- Directors  

 
DirectorsAdministrators are not required to be shareholders, and both individuals and legal 
entities may be appointed directorsshareholders. In the case of the latter, it will be necessary 
to indicate the individual appointed by the legal entity as the permanent representative in 
the exercise of the position. Removal of the representative by a legal entity 
directoradministrator will not produce any effect until that representative�s replacement is 
appointed.  
 

The appointment of the directorsadministrators will takeproduce an effect from the 
moment of their  
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acceptance. 
 
DirectorsAdministrators will hold their positions for a term of six (6) years. 
DirectorsAdministrators may be re-electedreelected, once or several times, for equal 
maximum terms.  
 
Article 2118.- Composition of the Board of Directors 
 
The Board of Directors will be composed of a minimum of three directorsmembers and a 
maximum of seven. The determination of the number of Board Members within the 
aforementioned minimum and maximum numbers, as well as the appointment of the 
persons to occupy those positions, who do not necessarily have to be shareholders, will be 
made by the General Assembly. 
 
Article 2219.- Chair and Secretary 
 
The Board of Directors will choose from among its members a Chair, and if it so chooses, 
one or more Vice-chairs. At the same time, it will appoint the Secretary, and if it so chooses, 
a Vice-secretary, who may or may not be Board Members. 
 
Article 2320.- Board Meetings 
 
The Board of Directors will meet at least once every quarter, and whenever corporate 
interest so require, at the company�s registered officescompany domicile, or anywhere else. 
The Chair, or whoever is acting on his behalf, will call meetings by his own initiative, or 
upon request by another Board Member.  
 
Members making up less than a third of the Board�s Members may call a meeting, 
indicating the agenda, to be held at the company�s registered officescompany domicile if, 
upon a petition to the Chair, the latter has unjustifiably failed to callconvoke the meeting 
within one month.  
 
The invitation will be issued at least five business days in advance.before the meeting.  
 
The invitation may be made by any means of individual and written communication, 
which ensures receipt by the Board Members. 



 

 
Article 2421.- Constitution and votes 
 

The Board of Directors shallwill be validly constituted when more than half of its members 
are present.  
 
The ChairmanChair of the Board shall direct the deliberations, give the floor to members 
and determine the length of time of the different interventions. 
 
Agreements will be adopted by an absolute majority of the Board Members present at the 
meeting.  
 
The discussions and agreements of the Board will be recorded in a Book of Minutes, which 
will be signed by the Chair and the Secretary. 
 
The Board may vote in writing and without a meeting, as long as no Director objects to this 
procedure.Administrator 
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is opposed to this procedure. 

 
Article 2522.- Delegation of powers by the Board of Directors 
 
Without prejudice to the powers that it can bestow upon any person, the Board of Directors 
may delegate all or some of its powers to one or several of its members, permanently or 
temporarily, except for those powers that cannot be delegated under the law. 
 
To be valid, the permanent delegation of a power by the Board of Directors to one or several 
Board Members and the appointment of the administrators to occupy these positions will 
require the favourablefavorable vote of two-thirds of the Board Members, and will not 
takehave any effect until it is recorded inat the CommercialMercantile Registry.  
 
When a member of the Board of Directors is appointed a delegated Board Member, or is 
given executive functions in another manner, a contract must be executed between that 
member and the CompanyCorporation, which shall be approved in advance by the Board 
of Directors with the favourablefavorable vote of two-thirds of its members. The Board 
Member in question mustshall not be present at this deliberation and refrain from voting. 
The approved contract shall be attached to the session minutes.  
 
This contract shall be drafted in accordance with what is established by Law.  
 
The delegation for one or more concrete acts may be made by the Board by a majority vote 
of those present, and will go into effect as soon as it is made. 

 
Article 2623.- Compensation 
 
The post of Director will be unpaid. 

The position of Administrator will be unpaid, without prejudice to payment of any fees or 
salaries that may be received from the Corporation, as a result of the rendering of 

professional services or a work relationship, as the case may be, originating from a 
contractual relationship other than the one resulting from the position of Administrator. 
Any such fees will be subject to the tax regime applicable to them. 

 

TITLE IV  

ANNUAL STATEMENTS 
 
Article 27.- Financial Year 
 
The Company�s financial year shall begin on 1 January of each year and end on 31 
December of each year. 
 
By exception, the first financial year shall begin on the day of execution of the articles of 
incorporation and will end on the following 31 December. 
 
Article 2824.- Distribution of dividends 
 
Within the legal deadline, the governing body will prepare the annual statements, 
management report, and proposal for use of profits. 



 

 
The annual statements, and when applicable, the management report, will be subject to the 
legally established verifications, and later submitted to the General Shareholder Assembly, 
which will decide how to use the profits from the financialfiscal year, in accordance with 
the approved balance sheet. 
 

The General Assembly will decide on how to use the profits in accordance with the 
approved balance sheet, and will distributedistributing dividends among theto 
shareholders in proportionproportionately to the capital they have outlaid in accordance 
withinvested, pursuant to Article 6 of the REIT Law, charging this 
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SOCIMIs Act charged to the profitsearnings or the freely available reserves subject to free 

use, once the legal reserve has been covered and provided thatwhenever the value of the 
net equity value is not and willor does not be less than the share capitalbecome, as a result 
of the distribution, less than the capital stock. 
 

Those who have standing in the accounting records of Sociedad de Gestión de los 

Sistemas de Registro, Compensación y Liquidación de Valores, Corporation Anónima 

Unipersonal (Iberclear) at 11:59 p.m. on the day on which the General Assembly has 
agreed to the distribution, will be entitled to receive the dividends. 

 
The Board of Directorsgoverning body or the General Assembly may agree to the 
distribution of funds as dividends, subject to the limitations and in compliance with the 
requirements established by Law. 
 
Article 29.- Special rules for the distribution of dividends 
 
1.- The right to receive dividends. Those who have standing in the accounting records of 
Sociedad de Gestión de los Sistemas de Registro, Compensación y Liquidación de 
Valores, Sociedad Anónima Unipersonal (Iberclear) on the day on which the General 
Assembly or, the Board of Directors where applicable, have agreed to the distribution, 
will be entitled to receive dividends. 

2.- Dividend payment. The dividend shall be due and payable within one month from 
the date on which the General Assembly or the Board of Directors, if applicable, agrees 
to their distribution. 

3.- Compensation. Whenever the Company is subject to a special tax rate of 19% on the 
amount of dividends distributed to shareholders with a shareholding equal to or greater 
than 5% who are taxed on those dividends at a rate lower than 10%, these shareholders 
shall compensate the Company by repaying an amount equivalent to 19% of the received 
dividends. The amount of compensation to be paid by the shareholders will be offset 
against the amount of dividends they are due to receive, with the Company being able 
to retain the amount of compensation in cash to be paid as dividends. In the event that 
the income earned by the Company as a result of the compensation it pays on the 
Corporation Tax to the general tax rate, the amount of compensation shall increase to the 
extent necessary to absorb this tax (i.e. gross-up.) 

The amount of compensation shall be approved by the Board of Directors prior to the 
distribution of dividends. 

4.- Retention rights for failure to comply with the ancillary obligation. In those cases in 
which the dividend is paid prior to the periods given for compliance with the ancillary 
obligation, the Company may withhold the amount equal to the amount of the 
compensation that they would potentially have to pay from shareholders or holders of 
dividend rights in Company shares who have not yet provided the information and 
documentation required in Article 8 above. Once the ancillary obligation has been met, 
the Company shall reimburse the amounts withheld to shareholders who have no 
obligation to compensate the Company. 



 

Likewise, if the ancillary obligation is not met within the stipulated periods, the 
Company may also withhold the payment of the dividend and offset the amount 
withheld with the amount of compensation, paying the shareholder any positive 
difference that may exist. 

5. Other regulations. In cases where the payment in full of the compensation may cause 
a loss to the Company, (for example, the result of non-compliance with the requirement 
established in Law 11/2009 which states that at least 80% of the income of a tax period 
must come from certain sources), the Board of Directors may require an amount of 
compensation lower than the amount calculated in accordance with section 3 of this 
Article, or alternatively, delay the enforceability of such compensation until a later date. 

6. These obligations will not lead to compensation on the part of the Company to the 
shareholder in each case. 

TITLE V 
DISSOLUTION AND LIQUIDATION OF THE COMPANY 

 
Article 30.- Dissolution 
 
The Company shall be dissolved by decision of the General Assembly, taken at any time 
with the requirements established by Law and for the other reasons envisaged therein.  
 
 
Article 31.- Liquidation 
 
Once dissolution has been agreed by the General Assembly, they shall appoint one or 
more liquidators, always in an odd number, who will have the powers outlined in the 
Corporate Enterprises Act and others that have been established by the General 
Shareholders� Assembly on agreeing their appointment. 

 
* * * * *  
 

* * * * * 



 
MHC-20967047-1 

AGREED FORM OF SHARE PLEDGE CANCELLATION AGREEMENT 

 

  



Agreed Form 

1 

 

 

CONTRATO DE CANCELACIÓN DE 
PRENDA DE ACCIONES 

CANCELLATION OF SHARE 
PLEDGE AGREEMENT 

A 9 de octubre de 2019. On 9 October 2019. 

 

INTERVIENEN 

  

APPEAR 

De una parte, HFMX DESIGNATED 
ACTIVITY COMPANY, sociedad de 
nacionalidad irlandesa, con domicilio en 1-
2 Victoria Buildings, Haddington Road, 
Dublín 4, Irlanda, inscrita en el Registro 
Mercantil de Irlanda bajo el número 630060 
y con NIF español número N0074148H (en 
lo sucesivo, el �Pignorante�). 

 

 

On the first part, HFMX 
DESIGNATED ACTIVITY 
COMPANY, a company duly 
incorporated under the laws of Ireland, 
having its registered address at 1-2 
Victoria Buildings, Haddington Road, 
Dublin 4, Ireland, under registration 
number 630060 at the Companies 
Registration Office (Ireland), and Spanish 
tax identification number N0074148H 
(hereinafter, the �Pledgor�)   

 

Representada por D. [  ], [identification 
details], como apoderado. 

Mr. [  ], [identification details], acting as 
attorney. 

De otra parte, INTERTRUST 
TRUSTEES LIMITED, (en nombre 
propio y como fideicomisario de las 
partes aseguradas) entidad constituida de 
conformidad con las leyes de Inglaterra y 
Gales, con domicilió social en 35 Great St. 
Helen�s, London, EC3A 6AP, inscrita en el 
Registro de Compañías con el número 
7359549, con NIF español N8Z680876 (en 
lo sucesivo, el �Acreedor Pignoraticio�). 

On the second part, INTERTRUST 
TRUSTEES LIMITED (for and on 
behalf of itself and as trustee of the 
Secured Parties), an entity duly 
incorporated under the laws of England 
and Wales with registered offices at 35 
Great St. Helen�s, London, EC3A 6AP, 
registered with the Companies Registry 
under the number 7359549, with Spanish 
Tax identification number N8Z680876 
(hereinafter, the �Pledgee�). 

 

Representada por [  ], [identification details], 
como apoderado. 

 

Mr. [  ], [identification details], acting as 
attorney. 

 

Y, por último, de otra parte, MISTRAL 
IBERIA REAL ESTATE SOCIMI, S.A. 
(en lo sucesivo, la �Sociedad�). 

 

And on the last part, MISTRAL 
IBERIA REAL ESTATE SOCIMI, 
S.A. (hereinafter, the �Company�). 
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Representada por D. [  ], [identification 
details], como apoderado. 

 

La Sociedad comparece a los solos efectos 
de tomar conocimiento de la cancelación de 
la Prenda (tal y como se define este término 
más adelante) prevista en este contrato, 

Mr. [  ], [identification details], acting as 
attorney, acting as attorney. 

 

The Company appears for the purposes of 
acknowledging the release and 
cancellation of the Pledge (as this term is 
defined below) provided for in this 
agreement. 

  

El Pignorante y el Acreedor pignoraticio 
serán denominados, conjuntamente, como 
las �Partes�.  

 

The Pledgor and the Pledgee shall be 
jointly referred to as the �Parties�.  

 

EXPONEN  WHEREAS 

1) Que con fecha 20 de junio de 2019 
HFMX Designated Activity Company 
(como Pignorante), Intertrust Trustees 
Limited (como Acreedor Pignoraticio) 
y la Sociedad formalizaron una póliza 
de constitución de prenda sobre 
5.535.857 acciones nominativas 
representativas del 25,15% del capital 
social de la Sociedad (las �Acciones�), 

intervenida por la notario de Madrid 
Dña. Lucía Serrano de Haro Martínez 
(la �Prenda�), en garantía de las 
Obligaciones Garantizadas (tal y como 
se define este término en la Prenda). 
Una copia de la Prenda queda anexada a 
la presente como Anexo 1. 
 

2) Que está previsto que la Sociedad pase 
a cotizar en el Segmento-SOCIMI del 
Mercado Alternativo Bursátil español 
(�MAB�). 

 
 

3) Que, entre otros documentos, está 
previsto que (i) HFMX Designated 
Activity Company, Intertrust Trustees 
Limited, Flexfunds Ltd., FlexFunds 
ETP, LLC, Flexinvest Securities, Inc. 
D/B/A GWM Group, Inc., GWM Ltd., 
Knossos Asset Management y The 
Bank of New York Mellon, London 
Branch (�BNYM�) firmen un acuerdo 
de �Deed of Amendment� para la 

1) That on 20 June 2019 HFMX 
Designated Activity Company (as 
Pledgor), Intertrust Trustees Limited 
(as �Pledgee�) and the Company 
entered into a share pledge agreement 
over 5,535,857 nominative shares 
representing 25.15% of the share 
capital of the Company (the 
�Shares�), which was notarised 
before the Notary Public of Madrid 
Ms. Lucía Serrano de Haro Martínez 
(the �Pledge�), as collateral for the 
Secured Obligations (as this term is 
defined in the Pledge). A copy of the 
Pledge is attached hereto as Annex 1. 
 
 

2) That it is foreseen that the Company 
will be listed on the segment for 
SOCIMIs of the Spanish Alternative 
Equity Market exchange (�Mercado 

Alternativo Bursátil�) (the "MAB"). 
 

3) That, among other documents, it is 
expected that (i) HFMX Designated 
Activity Company, Intertrust Trustees 
Limited, Flexfunds Ltd., FlexFunds 
ETP, LLC, Flexinvest Securities, Inc. 
D/B/A GWM Group, Inc., GWM Ltd., 
Knossos Asset Management and The 
Bank of New York Mellon, London 
Branch (�BNYM�) will enter into a 
Deed of Amendment to amend certain 
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modificación de determinados aspectos 
relativos a la documentación de la 
emisión de la Serie denominada 
�European Opportunities Fund� (Serie 
256) por el Pignorante (como emisor) 
formalizada con fecha 5 de octubre de 
2018 derivados de la salida de la 
Sociedad al MAB (el �Acuerdo de 
Novación�); y (ii) HFMX Designated 
Activity Company e Intertrust Trustees 
Limited firmen un contrato de garantía 
(�Security assignment of contractual 
rights and charge over bank account�) 
sujeto a la leyes de Inglaterra y Gales 
sobre la cuenta de custodia de valores 
abierta por BNYM con una entidad 
participante española como subcostodio 
en la que se depositen las Acciones (la 
�Cuenta de Custodia�) como 
consecuencia de la admisión a 
cotización de la Sociedad en el MAB (el 
�Contrato de Garantía sobre la 
Cuenta de Custodia�). Una copia del 
borrador del Acuerdo de Novación 
queda anexado a la presente como 
Anexo 2. 
 

4) Que en virtud del Acuerdo de Novación, 
las partes del mismo modificarán, entre 
otros acuerdos, el denominado 
�Constituting Instrument� (tal y como 
se define dicho acuerdo en la Prenda) (el 
�Constituting Instrument Novado�). 

 
 
 

5) Que sobre la base de lo expuesto 
anteriormente, las Partes están 
interesadas en cancelar la Prenda sujeto 
al cumplimiento de las condiciones 
suspensivas referidas en este 
documento, lo que llevan a cabo 
mediante la firma del presente contrato 
de cancelación de prenda sujeto a 
condiciones suspensivas (el 
�Contrato�) que se regirá por las 

siguientes 

aspects of the documents related to the 
issue of the Series �European 

Opportunities Fund� (Series 256) by 
the Pledgor (as Issuer) formalised on 5 
October 2018 in connection with the 
listing of the Company on the MAB 
(the �Deed of Amendment�); and (ii) 
HFMX Designated Activity Company 
and Intertrust Trustees Limited will 
execute a security assignment of 
contractual rights and charge 
agreement governed by the Laws of 
England and Wales over the custody 
account opened by BNYM with a 
Spanish participating entity as sub-
custodian in which the Shares will be 
kept in custody (the �Custody 
Account�) as a result of the listing of 
the Company on the MAB exchange 
(the �Security Account 
Agreement�). A copy of the draft 
Deed of Amendment is attached 
hereto as Annex 2. 

 
 
 

 
4) That by means of the Deed of 

Amendment, the parties to such 
agreement will amend and restate, 
among other documents, the 
Constituting Instrument (as this term 
is defined in the Pledge) (the 
�Amended and Restated 
Constituting Instrument�). 
 

5) In light of the above, the Parties have 
agreed to release the Pledge upon 
satisfaction of the conditions 
precedent referred to in below by 
means of entering into this 
cancellation of Share Pledge 
agreement (subject to the conditions 
precedent) (the �Agreement�) which 

shall be governed by the following, 

  



Agreed Form 

4 

 

CLÁUSULAS CLAUSES 

 

1) CANCELACIÓN DE LA PRENDA. 
 

1) CANCELLATION OF THE 
PLEDGE. 

1.1.En virtud del presente Contrato, las 
Partes acuerdan cancelar la Prenda, 
liberando las Acciones de dicha carga, 
todo ello sometido al previo 
cumplimiento de las Condiciones 
Suspensivas (tal y como se define este 
término en la Cláusula 2 siguiente). 

 

 1.1.The Pledgor hereby agrees to cancel 
the Pledge, therefore releasing the 
Shares from such encumbrance, 
subject to the prior fulfillment of the 
Conditions Precedent (as this term is 
defined in Clause 2 below).  

 

2) CONDICIONES SUSPENSIVAS.  2) CONDITIONS PRECEDENT. 

2.1.Las Partes acuerdan que la eficacia de la 
cancelación de la Prenda prevista en la 
Cláusula 1.1 anterior está sometida al 
cumplimiento de las condiciones 
suspensivas consistentes en el 
acaecimiento de los tres siguientes 
sucesos (las �Condiciones 
Suspensivas�): 
 
 
(i) Que las Acciones se registren en 

la Cuenta de Custodia;  
 
(ii) Que se admita que la Sociedad 

cotice en el MAB; y 
 

(iii) Que el Contrato de Garantía 
sobre la Cuenta de Custodia esté 
en vigor. 

 

 2.1.The Parties agree that the 
effectiveness of the cancellation and 
release of the Pledge set out in Clause 
1.1 above is subject to the fulfillment 
of the conditions precedent consisting 
of the occurrence of the following 
three events (the �Conditions 
Precedent�): 

 
(i) the registration of the Shares in 

the Custody Account; 
 

(ii) the admission to listing of the 
Company on the MAB 
exchange; and 

 

(iii) the entry into the Security 
Account Agreement. 

2.2.Las Partes acuerdan que el 
cumplimiento de las Condiciones 
Suspensivas supondrá que la 
cancelación de la Prenda despliegue sus 
efectos legales sin necesidad de 
consentimiento o ratificación posterior. 
 
El Pignorante acreditará el 
cumplimiento de las Condiciones 
Suspensivas al Acreedor Pignoraticio 
inmediatamente después del 
cumplimiento de las mismas. 

 2.2.The Parties agree that upon fulfillment 
of the Conditions Precedent the 
cancellation and release of the Pledge 
shall become legally effective without 
any further consent or ratification.   
 
 
The Pledgor shall provide evidence of 
the fulfillment of the Conditions 
Precedent to the Pledgee immediately 
upon such fulfillment. 
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3) VIGENCIA DE LAS 
OBLIGACIONES 
GARANTIZADAS. 

 

 3) SECURED OBLIGATIONS 
REMAIN IN FORCE. 

 

El Pignorante manifiesta en favor del 
Acreedor Pignoraticio que la cancelación de 
la Prenda (caso de que se cumplan las 
Condiciones Suspensivas) no supondrá ni 
deberá interpretarse como: 
 
 
(i) Un reconocimiento por el Acreedor 

Pignoraticio del cumplimiento total 
o parcial de los compromisos del 
Pignorante conforme a las 
Obligaciones Garantizadas (tal y 
como se defina dicho término en el 
Constituting Instrument Novado); o 

 
(ii) Una liberación total o parcial de 

cualquiera de las Obligaciones 
Garantizadas, que seguirán estando 
plenamente vigentes y exigibles 
conforme al Constituting Instrument 
Novado y al Contrato de Garantía 
sobre la Cuenta de Custodia. 

 
 

 The Pledgor represents and warrants in 
favour of the Pledgee that the cancellation 
of the Pledge (provided that the 
Conditions Precedent are met) will not 
mean and should not be construed as 
either: 
 
(i) a full or partial satisfaction of any 

of the Pledgor�s undertakings 

under the Secured Obligations (as 
this term is defined in the 
Amended and Restated 
Constituting Instrument); or 

 
 
(ii) a release of any of the Secured 

Obligations which are in full force 
and effect and enforceable in 
accordance with the Amended and 
Restated Constituting Instrument 
and the Security Account 
Agreement. 

 

4) DECLARACIONES DEL 
PIGNORANTE. 

 4) REPRESENTATIONS AND 
WARRANTIES OF THE 
PLEDGOR. 

 

El Pignorante declara y manifiesta a favor 
del Acreedor Pignoraticio: 

  

The Pledgor represents and warrants in 
favour of the Pledgee: 

 
4.1.Que el Pignorante tiene capacidad para 

suscribir y cumplir el presente Contrato 
y ha realizado todas las actuaciones 
necesarias para autorizar el 
otorgamiento y cumplimiento del 
mismo.  

  
4.1.That the Pledgor has the capacity to 

execute this Agreement and all 
necessary actions to authorise the 
execution and performance of this 
Agreement have been obtained.  
 

 

4.2.Que la aceptación y cumplimiento por el 
Pignorante de las obligaciones 

  

4.2.That the acceptance and performance 
by the Pledgor of the obligations set 
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contempladas en este Contrato: (i) no 
contraviene ningún mandato o decisión 
judicial o administrativa; (ii) no entra en 
conflicto con sus escrituras de 
constitución o sus estatutos o de la 
Sociedad; (iii) no se opone a ningún 
documento, acuerdo o contrato (de 
accionistas o de similar naturaleza) que 
sea vinculante para el Pignorante ni 
para la Sociedad; ni (iv) requiere 
autorización, consentimiento, licencia o 
permiso.  

out hereunder: (i) does not contravene 
any judicial or administrative order or 
decision; (ii) does not contravene its 
constitutional documents or the 
Company�s constitutional documents 
in any respect; (iii) does not oppose to 
any document, agreement or binding 
for the Pledgor or the Company; and 
(iv) does not require any 
authorisation, consent, licence or 
permit.  
 

 

4.3.Que ostenta legítimamente la plena 
propiedad de las Acciones. 

 

  
 

4.3.That the Pledgor is the sole legal and 
beneficial owner of the Shares. 
 

5) COMUNICACIONES 

 

 5) NOTICES 

 

5.1.Las solicitudes, notificaciones y demás 
comunicaciones a las partes firmantes 
del presente Contrato respecto del 
mismo deberán de realizarse por escrito 
y se entenderán como adecuadas: 

 
 
 

a) si se entregan en mano, o 

 5.1.A demand, notice and other 
communications to any party to this 
Agreement required or permitted 
under this Agreement, or any 
proceedings relating to this 
Agreement, shall be in writing and 
will be sufficiently served: 

 
a) if delivered by hand, or 

 
b) si se envían por fax, o  b) if sent by fax, or 

 

c) si se envían por correo postal 
certificado; o 

  

c) if sent by prepaid registered post; 
or 

d) si se envían por email 

 

 d) if sent by email, 

 

a la dirección indicada debajo o a 
cualquier otra dirección que se utilice 
para la comunicación entre las partes de 
acuerdo con la presente cláusula u otra 
dirección utilizada consensualmente: 

 

 to the address specified below in this 
Clause 5.1 or to any other address as 
is from time to time notified to the 
other party in accordance with the 
provisions of this Clause 5.1 or 
another address customarily used: 
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El Acreedor Pignoraticio: Intertrust 
Trustees Limited 

 

Dirección: 35 Great St. Helen�s, 

London EC3A 6AP 

A la atención:  Flexfunds Series 256 
(Security Trustee) 

Teléfono: +44 (0)20 7398 6300 

Email: IntertrustTrustees-
uk@intertrustgroup.com   

 

 The Pledgee: Intertrust Trustees Limited  

 

 

Address: 35 Great St. Helen�s, 

London EC3A 6AP 

Attention: Flexfunds Series 256 
(Security Trustee) 

Phone No: +44 (0)20 7398 6300 

Email address: IntertrustTrustees-
uk@intertrustgroup.com   

 

El Pignorante: HFMX Designated Activity 
Company 

 

Dirección: 1-2 Victoria Buildings, 
Haddington Road, Dublin 4 

 

A la atención: Los Directores 

Email: 
Ireland.Directors@intertrustgroup.com/
crm-ie@intertrustgroup.com 

 

 The Pledgor: HFMX Designated Activity 
Company 

 

Address: 1-2 Victoria Buildings, 
Haddington Road, Dublin 4 

 

Attention: The Directors 

Email address: 
Ireland.Directors@intertrustgroup.co
m/crm-ie@intertrustgroup.com 

 

La Sociedad: Mistral Iberia Real Estate 
SOCIMI, S.A. 

 

Dirección: Calle Serrano 84, 1ºB, 
28006- Madrid (España) 

A la atención: D. Juan José Álvarez 

Teléfono: +34915124599 

Email: jjalvarez@grupo-miura.es 

 The Company: Mistral Iberia Real Estate 
SOCIMI, S.A. 

 

Address: Calle Serrano 84, 1ºB, 
28006-Madrid (Spain) 

Attention: Mr. Juan José Álvarez  

Phone No: +34915124599 

Email address: jjalvarez@grupo-
miura.es 

 

5.2.Cualquier notificación o comunicación 
se considerará como entregada: 

 

a) si se entrega a mano en cualquiera 
de las direcciones descritas 
anteriormente; 

 5.2.Any notice or communication shall be 
deemed to have been served: 

 

a) if delivered by hand, on delivery 
on the addresses above; 
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b) si se envía por medio de fax cuando 
el fax del remitente confirme que se 
han enviado las páginas de la 
comunicación al fax del 
destinatario; 

b) if sent by fax, when the sender's 
facsimile machine issues 
confirmation that the relevant 
pages have been transmitted to the 
recipient's facsimile machine; 

 

c) si se envía por correo postal 
certificado en el quinto día hábil  
tras la fecha de envío; y 

  

c) if sent by pre-paid registered post, 
on the fifth Business Day after the 
date of posting; and 

 

d) si se envía por email, con la 
recepción por parte del remitente del 
acuse de recibo, 

 

  

d) if sent by email, on receipt by the 
sender of proof of delivery, 

 

teniendo en cuenta que si, de 
conformidad con las disposiciones 
anteriores, cualquier notificación o 
comunicación se entregue fuera del 
horario laboral, esta comunicación se 
entenderá como efectuada al comienzo 
de del horario laboral dentro del 
siguiente día hábil. 

 provided that, if in accordance with 
the above provisions, any notice or 
communication is delivered by hand 
or received by facsimile or email 
outside working hours on any day, 
that notice or communication shall be 
deemed to have been served at the 
start of working hours on the next 
Business Day. 

 

5.3.Toda persona que notifique o haga una 
comunicación conforme al presente 
Contrato deberá diligentemente 
confirmar la entrega de la notificación o 
comunicación con el destinatario de la 
misma. De cualquier modo, la ausencia 
de confirmación por este no afectará a la 
validez de la comunicación realizada 
siempre que se haya efectuado en los 
términos antedichos. 

 

 5.3.Each person giving a notice or making 
a communication under this 
Agreement by facsimile or email may 
promptly confirm the notice or 
communication by post to the person 
to whom the notice or communication 
was addressed but the absence of any 
confirmation shall not affect the 
validity of the notice or 
communication or the time upon 
which it is deemed to have been 
served. 

 

6) OTRAS DISPOSICIONES  6) MISCELLANEOUS PROVISIONS 

 

6.1. Este Contrato se aplicará en beneficio 
de las Partes siendo vinculante para las 
mismas y sus respectivos sucesores, 
cesionarios, representantes, albaceas y 
administradores según el caso. 
 

 6.1. This Agreement shall enure to the 
benefit of and be binding upon the 
respective Parties hereto and their 
respective successors and permitted 
assigns, personal representatives, 
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executors and administrators, as the 
case may be. 

 

 

6.2. En el supuesto de que cualquier 
disposición de este Contrato se 
considere ilegal, válida o no se pueda 
ejecutar con base en lo establecido por 
las leyes de cualquier jurisdicción, el 
resto de disposiciones incluidas en el 
Contrato no se verán afectadas y 
seguirán siendo legales, validas y 
ejecutables. 

  

6.2. If at any time any provision of this 
Agreement is or becomes illegal, 
invalid or unenforceable in any 
respect under the laws of any 
jurisdiction, neither the legality, 
validity or enforceability of the 
remaining provisions of this 
Agreement nor the legality, validity 
or enforceability of such provisions 
under the law of any other jurisdiction 
shall in any way be affected or 
impaired thereby. 

 

6.3. Ninguna modificación de las 
disposiciones de este Contrato será 
vinculante a menos que se realice por 
escrito y debidamente firmada por las 
Partes. 
 

  

6.3.No modification of any provision of 
this Agreement shall be binding 
unless the same shall be evidenced in 
writing duly executed. 

 

7) TRIBUTOS Y GASTOS  7) TAXES AND EXPENSES 

 

Serán de cuenta del Pignorante cuantos 
tributos, tasas, gravámenes, aranceles, 
timbres, corretajes y gastos, de la naturaleza 
que sean (incluidos los honorarios del 
Notario que interviene en el otorgamiento 
del presente Contrato) se originen por causa 
del otorgamiento de la cancelación de la 
Prenda de acuerdo con la Clausula 1.1 del 
presente Contrato y cualesquiera otros 
gastos u honorarios de abogados y 
procuradores y tasas y/o costas judiciales 
que puedan originarse al Acreedor 
Pignoraticio por causa del incumplimiento 
por el Pignorante de sus obligaciones bajo 
este Contrato.  

 

 All present and future taxes, fees and 
expenses of any nature whatsoever 
(including the fees of the Notary attesting 
and before whom this Agreement is 
granted) arising out of the cancellation of 
the Pledge pursuant to Clause 1.1 of this 
Agreement as well as any other fees or 
expenses of legal advisors and 
procuradores and the judicial costs in 
which the Pledgee may incur as a 
consequence of the breach by the Pledgor 
of any of their obligations hereunder, shall 
be borne by the Pledgor.  

 

8)LEY Y JURISDICCIÓN 

 

 8)LAW AND JURISDICTION 
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8.1.Este Contrato se regirá e interpretará de 
conformidad con la legislación 
española. 

 8.1.This Agreement will be governed by 
and construed in accordance with 
Spanish law. 

 

8.2.Las Partes, con renuncia expresa a 
cualquier otro fuero, se someten 
expresa e irrevocablemente al de los 
Juzgados y Tribunales de la ciudad de 
Madrid, para cualesquiera 
desavenencias que pudieran derivarse 
de este Contrato siempre y cuando nada 
de lo expuesto en esta Cláusula 8 (Ley y 

Jurisdicción) pudiera limitar el derecho 
del Acreedor Pignoraticio para ejercer 
cualquier acción, demanda o 
procedimiento (los �Procedimientos�) 

contra el Pignorante en cualquier otro 
tribunal jurisdiccionalmente 
competente. Asimismo, el Pignorante 
se somete a cualquier otra jurisdicción 
en la que tenga activos y, en la presente, 
renuncian a cualquier objeción que 
pudieran interponer en cuanto a la 
inconveniencia del foro. La 
interposición de cualquiera de los 
Procedimientos en una o más 
jurisdicciones no impedirá que el 
Acreedor Pignoraticio pueda 
emprender acciones en cualquier otra 
jurisdicción simultáneamente. 

  

8.2.Each of the parties to this Agreement 
irrevocably submits themselves, with 
express waiver to any other forum, to 
the jurisdiction of the courts of the city 
of Madrid for the resolution of any 
claim which may arise out of in 
connection with this Agreement 
provided always that nothing in this 
Clause 8 (Law and Jurisdiction) shall 
limit the right of the Pledgee to take 
any suit, action or proceeding (the 
�Proceedings�) against the Pledgor in 

any other court of competent 
jurisdiction and the Pledgor 
irrevocably submits to any other 
jurisdiction in which it has assets and 
hereby waives any objection to any 
claim that any Proceedings have been 
brought in any inconvenient forum.  
The taking of any Proceedings in one 
or more jurisdictions shall not 
preclude the Pledgee from taking 
Proceedings in any other jurisdiction, 
whether concurrently or not. 

 

 

La interposición de cualquier 
Procedimiento en una o varias 
jurisdicciones no debe generar la 
imposibilidad de que el Acreedor 
Pignoraticio pudiera interponer nuevos 
procedimientos en otras jurisdicciones 
distintas de las anteriores. 

 The taking of any Proceedings in one or 
more jurisdictions shall not preclude the 
Pledgee from taking Proceedings in any 
other jurisdiction, whether concurrently 
or not. 

 

9)IDIOMA 

 

  

9) LANGUAGE 

 

El presente Contrato se redacta en idioma 
inglés y en idioma español. En caso de 
discrepancia o incongruencia entre la 
versión redactada en inglés y la redactada 
en español, prevalecerá la versión española. 

 This Agreement is executed in both the 
Spanish and the English language. In the 
event of any discrepancy or inconsistency 
between the Spanish and the English 
versions, the Spanish version shall 
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La versión inglesa tiene carácter meramente 
informativo.  
 
Las Partes se manifiestan conformes con el 
contenido de este Contrato tal y como 
aparece redactado, que otorgan y firman 
únicamente en la última página en prueba 
de conformidad con su contenido íntegro.  

 

prevail. The English version is to be used 
for information purposes only.  

 
The Parties manifest their total agreement 
with the contents of this Agreement by 
signing on the last page, as proof of their 
acceptance of its entire content.  

 
 

10) COPIAS O DUPLICADOS  

 

 10) COUNTERPARTS 

 

Este Contrato podrá ser formalizado 
mediante un número ilimitado de copias o 
duplicados firmado por las diferentes partes 
de forma separada, debiendo constituir cada 
una de ellas una versión original del mismo 
y constituyendo, todas ellas, como si fueran 
un único documento. 

 This Agreement may be executed in any 
number of counter parts and by the 
different parties to this Agreement on 
separate counterparts, each of which, 
when executed and delivered, shall 
constitute an original, but all the 
counterparts shall together constitute but 
one and the same instrument. 

 

   

 

 

HFMX DESIGNATED ACTIVITY 
COMPANY 
 
 
 
 
 
___________________________ 
[  ] 

 

 

  

 

HFMX DESIGNATED ACTIVITY 
COMPANY 
 
 
 
 
 
___________________________ 
By: [  ] 

 

   

INTERTRUST TRUSTEES LIMITED  
  
  
 
 
_____________________________ 
[  ] 

  
 

 INTERTRUST TRUSTEES LIMITED  
  
  
 
 
______________________________ 
By: [  ] 
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_________________________________ 

Mistral Iberia REAL ESTATE SOCIMI, 
S.A. 
[  ] 

 

_______________________________ 

Mistral Iberia REAL ESTATE 
SOCIMI, S.A.  
By: [  ] 
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Anexo 2 /Annex 2 

Borrador de Acuerdo de Novación / Draft Deed of Amendment 
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ISSUER 
 

HFMX Designated Activity Company 
1-2 Victoria Buildings, Haddington Road 

Dublin 4 
 
 

PLACING AGENT  
 

FlexInvest Securities, Inc. d/b/a GWM Group, 
Inc. 

34 East Putnam Avenue 
Suites 112 & 113 

Greenwich, CT 06830 
USA 

 
 
 

GWM LTD 
Cedar House 5th Floor 

41 Cedar Avenue  
Hamilton HM 12  

Bermuda 
 

ARRANGER AND CHARGED ASSETS 
REALISATION  AGENT 

 
FlexFunds LTD 

4th Floor, Harbour Place, 103 South Church 
Street  

P.O. Box 10240, Grand Cayman  
 
 

CALCULATION AGENT 
 

FlexFunds ETP, LLC 
1221 Brickell Ave, Ste 1500 

Miami, FL 33131 
USA 

 
 
 

TRUSTEE 
 
 

Intertrust Trustees Limited 
35 Great St. Helen�s 
London EC3A 6AP 

United Kingdom 
 

ISSUE AGENT, PRINCIPAL PAYING AGENT 
AND CUSTODIAN  

 
The Bank of New York Mellon, London 

Branch  
One Canada Square, London E14 5AL, United 

Kingdom  
 
 
 

 
PORTFOLIO MANAGER 

 
Knossos Asset Management  

Walkers Corporate Services Limited, Walker 
House, 87 Mary Street, 

Georgetown, Grand Cayman KY1-9005. 
 

 
AUDITORS OF THE ISSUER 

 
Deloitte Ireland LLP 
29 Earlsfort Terrace 
Dublin 2 D02 AY27  

Ireland 

LEGAL ADVISERS 
 

To the Issuer as to Irish law: 
 

Mason Hayes & Curran 
South Bank House 

Barrow Street, Dublin 4 
Ireland 

To the Trustee as to Irish law: 
 

A&L Goodbody 
IFSC 

North Wall Quay, Dublin 1 
Ireland 
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SCHEDULE 2 

Amended and Restated Constituting Instrument 
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AMENDED AND RESTATED CONSTITUTING INSTRUMENT 

Relating to the European Opportunities Fund (Series 
256) Notes due 2028  

issued by HFMX DESIGNATED ACTIVITY COMPANY 

 

 

 

 

HFMX DESIGNATED ACTIVITY COMPANY 
as Issuer 

INTERTRUST TRUSTEES LIMITED 
as Trustee 

FLEXFUNDS LTD 
as Arranger and Charged Assets Realisation Agent 

FLEXFUNDS ETP, LLC 
as Calculation Agent 

FLEXINVEST SECURITIES, INC. D/B/A GWM GROUP, INC. AND GWM LTD 
as Placing Agent 

KNOSSOS ASSET MANAGEMENT 
as Portfolio Manager 

THE BANK OF NEW YORK MELLON, LONDON BRANCH 
as Issue Agent and Principal Paying Agent and Custodian 

 

 

DATED 5 OCTOBER 2018 AS AMENDED AND RESTATED ON 9 OCTOBER 2019 
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This Constituting Instrument is dated the Issue Date and is amended and restated on 9 
October 2019 and  is made as a Deed between: 

THE PARTIES listed in Schedule 1 (Parties) each acting in the capacity and through the office 
or offices specified in that schedule (the �Parties� and each a �Party�). 

BACKGROUND 

(A) This Constituting Instrument is entered into for the purpose of constituting the Notes 
to be issued by the Issuer, the issue of which is arranged by FlexFunds LTD (the 
�Arranger�) or any of its subsidiaries or associated companies. 

 
(B) This Constituting Instrument incorporates the Master Trust Terms, as amended and 

supplemented by this Constituting Instrument, so as to constitute the Notes and 
create security over the Charged Assets or other of the Mortgaged Property relating 
to the Notes. Accordingly, this Constituting Instrument is a deed and has been 
executed as a deed by the Parties. 

 
(C) On the Issue Date, the principal amount of the Notes will be EUR 15,000,000. The 

Issuer may issue further Notes of this Series (the �Further Notes�) from time to time.  
Such Further Notes shall be constituted by a supplement to this Constituting 
Instrument (the �Further Constituting Instrument�) such that upon issue of the 
Further Notes and execution of the Further Constituting Instrument (and any 
subsequent Further Constituting Instruments in respect of subsequent issues of 
Further Notes), the Further Notes shall be consolidated and form a single series with 
the existing Notes and all references to this Constituting Instrument shall be 
construed as being to such document as amended and supplemented from time to 
time by each Further Constituting Instrument. 

 
(D) Any Further Constituting Instrument shall be in substantially the same form as the 

form of Further Constituting Instrument set out in Schedule 2 (Form of Further 
Constituting Instrument) or such other form as the Trustee may approve, such 
approval to be evidenced by it executing the relevant Further Constituting 
Instrument. 

1 INTERPRETATION 

1.1 References to the �Arranger�, the �Issuer�, the �Trustee�, �the Custodian�, the 
�Principal Paying Agent�, the �Portfolio Manager�, the �Calculation Agent�, the �Issue 
Agent�, the �Placing Agent� and the �Charged Assets Realisation Agent� shall be 
construed as a reference to the party or parties identified in Schedule 1 (Parties) as 
acting in that capacity. Any reference to such Parties shall be a reference to each 
such Party as appropriate. 

1.2 Unless otherwise specifically provided, terms used in this Constituting Instrument 
shall have the meanings given to such terms in, and shall be interpreted in 
accordance with: 

1.2.1 the Master Definitions; and 

1.2.2 the Conditions. 

1.3 If no party is specified in Schedule 1 (Parties) as acting in the capacity of �Portfolio 
Manager�, �Administration Agent�, �Custodian�, or �Portfolio Administrator� (as the 
case may be), references in the Series Documents to the �Portfolio Manager�, 
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�Administration Agent�, �Custodian�, or �Portfolio Administrator� (as the case may 
be) shall be ignored.  Where there is no Portfolio Manager, references to the 
�Portfolio Management Agreement� shall be ignored and where there is no 
Custodian, references to the �Custody Agreement� shall be ignored. 

1.4 References to Recitals, Schedules and Clauses are to the Recitals, Schedules and 
Clauses of this Constituting Instrument (unless stated otherwise).  The Recitals and 
Schedules are incorporated and form part of this Constituting Instrument. 

1.5 �Series Documents� means this Constituting Instrument, the Portfolio Management 
Agreement, the Arrangement Agreement, the Trust Deed, the Agency Agreement 
and the Placing Agreement. 

1.6 �Secured Party� means each of the Parties (other than the Issuer) and the 
Noteholders and �Secured Parties� shall be interpreted accordingly. 

1.7 �The Bank of New York Mellon Custody Terms� means The Bank of New York 
Mellon Custody Terms (August 2018 Edition) in the form signed for the purposes of 
identification by or on behalf of the Issuer, the Trustee and the Custodian. 

2 CONSTITUTION OF NOTES AND TRUST DEED 

2.1 The Issuer and the Trustee agree that the Notes are constituted by this Constituting 
Instrument, subject to the Conditions set out in Schedule 3 (Conditions of the Notes) 
(the �Conditions�) and that the Master Conditions shall apply and be binding upon 
the Issuer, the Trustee and the Noteholders in respect of the Series as if set out in 
full in this Constituting Instrument, subject to the amendments and modifications in 
the Conditions. 

2.2 The Parties agree that, by their executing this Constituting Instrument, the Trust 
Deed for the Series is constituted by the Master Trust Terms (2018 Edition) and that 
the Master Trust Terms shall apply in respect of the Series as if set out in full in this 
Constituting Instrument, subject to any amendment or modifications contained in 
this Constituting Instrument. 

3 CREATION OF SECURITY 

3.1 The Issuer as legal and beneficial owner and as continuing security for the payment 
and discharge of the Secured Obligations on such terms that the Trustee shall hold 
the proceeds of such security for itself and as trustee for the Secured Parties hereby: 

3.1.1 charges by way of fixed charge in favour of the Trustee for itself and as 
trustee for the Secured Parties the Charged Assets, and in respect of the 
Charged Assets all debts represented thereby, all rights and thereof and 
the right to payment of all interest and other moneys in respect thereof 
and all rights to the delivery thereof or to an equal number or nominal 
amount thereof as against any clearing system or its operator or any 
depository thereof; 

3.1.2 assigns by way of fixed security in favour of the Trustee for itself and as 
trustee for the Secured Parties all its rights, title and interest in and to all 
rights in respect of the Charged Assets; and 

3.1.3 assigns by way of fixed security assignment in favour of the Trustee for 
itself and as trustee for the Secured Parties all of the Issuer�s rights, title, 
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benefit and interest in, to and under the Account Bank Agreement and the 
Unwind Account Custody Agreement, any accounts held pursuant thereto 
and all sums derived therefrom to the extent that the same relate to the 
Notes (and no other Series);  

in each case on terms that the Trustee shall hold the proceeds of such security for 
itself and on trust for the Secured Parties subject to the provisions of and in the order 
of priority provided in sub-clause 7.20 of the Master Trust Terms (2018 Edition).  

3.2 The Master Trust Terms (2018 Edition) is hereby amended as follows: 

Clause 7.2.1 and Clause 7.2.2 of the Master Trust Terms (2018 Edition) shall be 
deleted in their entirety and replaced with the following: 

�7.2.1 As continuing security for the due payment, performance and discharge 
of the Secured Obligations, but always subject to Clause 7.3, the Issuer 
as legal and beneficial owner and as continuing security hereby: 

(A) charges by way of fixed charge and assigns by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all of the Issuer�s rights against 
the Custodian with respect to (a) the Charged Assets under the 
Custody Agreement and (b) any moneys and / or other assets 
received under the Custody Agreement or in respect of such 
Charged Assets; 

(B) charges by way of fixed charge and assigns by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys;  

(C) assigns by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the 
Issuer�s rights, title, benefit and interest in, to and under the 
Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom; and 

(D) assigns by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties (other 
than the Portfolio Manager, if any) all of the Issuer�s rights, title, 
benefit and interest in, to and under the Portfolio Management 
Agreement and all sums derived therefrom, 

in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties subject to the 
provisions of and in the order of priority provided in sub-clause 7.20.� 

�7.2.2 As continuing security for the due payment, performance and discharge 
of the Secured Obligations, but always subject to Clause 7.3, the Issuer 
as legal and beneficial owner hereby charges by way of floating charge 
in favour of the Trustee for itself and on trust for the Secured Parties all 
of the Mortgaged Property which are not effectually charged or assigned 
pursuant to sub-clauses 7.2.1(A) to 7.2.1(C) above.� 
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3.3 The Issuer hereby agrees with the Trustee that the form of the Temporary Global 
Note and the Permanent Global Note shall be as set out in Schedule 1 and Schedule 
3 to the Master Trust Terms, respectively. 

4 APPLICATION OF MASTER AGENCY TERMS 

4.1 The Issuer, the Trustee and the Agents agree that the Agency Agreement for the 
Notes is constituted by the Master Agency Terms (2018 Edition) and that the Master 
Agency Terms shall apply in respect of the Series as if set out in full in this 
Constituting Instrument, subject to any amendment or modifications contained in 
this Constituting Instrument. 

4.2 Each Agent is appointed and agrees to act in accordance with the Agency 
Agreement and the Constituting Instrument. 

5 APPLICATION OF THE MASTER PLACING TERMS 

5.1 The Issuer and the Placing Agent agree that the Placing Agreement for the Series 
is constituted by the Master Placing Terms (2018 Edition) and that the Master 
Placing Terms shall apply and be binding upon the Issuer and the Placing Agent in 
respect of the Series as if set out in full in this Constituting Instrument, subject to 
any amendment or modifications contained in this Constituting Instrument. 

5.2 The Placing Agent is appointed and agrees to act in accordance with the Placing 
Agreement and the Constituting Instrument. 

6 APPLICATION OF THE MASTER ARRANGEMENT TERMS 

6.1 The Issuer and the Arranger agree that the Arrangement Agreement for the Series 
is constituted by the Master Arrangement Terms (2018 Edition) and that the Master 
Arrangement Terms shall apply and be binding upon the Issuer and the Arranger in 
respect of the Series as if set out in full in this Constituting Instrument, subject to 
any amendment or modifications contained in this Constituting Instrument. 

6.2 The Arranger is appointed and agrees to act in accordance with the Arrangement 
Agreement and the Constituting Instrument. 

7 APPLICATION OF THE MASTER PORTFOLIO MANAGEMENT TERMS 

7.1 The Issuer and the Portfolio Manager agree that the Portfolio Management 
Agreement for the Series is constituted by the Master Portfolio Management Terms 
(2018 Edition) as amended and supplemented by this Constituting Instrument and 
the Portfolio Management Agreement dated the date of this Constituting Instrument 
between the Issuer and the Portfolio Manager.  

7.2 The Portfolio Manager is appointed and agrees to act in accordance with the 
Portfolio Management Agreement. 

8 APPLICATION OF THE CUSTODY TERMS 

8.1 The Issuer, the Trustee and the Custodian agree that the Custody Agreement for 
the Series is constituted by The Bank of New York Mellon Custody Terms and that 
The Bank of New York Mellon Custody Terms shall apply and be binding upon the 
Issuer, the Trustee and the Custodian in respect of the Series as if set out in full in 
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this Constituting Instrument, subject to any amendment or modifications contained 
in this Constituting Instrument.  

8.2 The Custodian is appointed and agrees to act in accordance with the Custody 
Agreement and the Constituting Instrument. 

8.3 Clause 9.3 of the Custody Agreement shall be deleted in its entirety and replaced 
with the following: 

�9.3 Successors and Assigns  

Subject to the provisions of Section 9.4, no Party may assign, novate, transfer or 
charge any of its rights or obligations under this Agreement without the written 
consent of the other Parties provided that: (i) the Trustee may, upon prior written 
notice to the Issuer and the Custodian, resign in favour of a successor Trustee, 
except that the successor Trustee shall not become party to this Agreement until 
the Custodian considers that it has performed sufficient due diligence in relation to 
the successor Trustee to satisfy the requirements of all relevant Regulations, and 
all applicable anti-money laundering laws, regulations and rules in the United 
Kingdom and the United States; and (ii) the Custodian may assign or novate all or 
some of its rights and or obligations under this Agreement to any BNY Mellon 
Affiliate. Any entity into which the Custodian may be merged or converted, or any 
corporation with which the Custodian may be consolidated, or resulting from any 
merger, conversion or consolidation to which the Custodian shall be a party, or any 
corporation to which the Custodian shall sell or otherwise transfer or assign all or 
part of its custody business shall, on the date when the merger, conversion, 
consolidation, transfer or assignment becomes effective and to the extent permitted 
by any applicable laws, become the successor Custodian under this Agreement 
without the execution or filing of any paper or any further act on the part of the parties 
to this Agreement and without any appointment or other action by the Issuer or the 
Trustee, and after the said effective date all references in this Agreement to the 
Custodian shall be deemed to be references to such successor corporation. In the 
event the Custodian becomes subject to a proceeding under a U.S. Special 
Resolution Regime, the each of the Parties acknowledges and agrees that this 
Agreement may be transferred by the Custodian to any entity or corporation 
succeeding to it in the context of any resolution plan approved by the relevant U.S. 
banking regulator. For the purposes of this provision, U.S. Special Resolution 
Regime means the Federal Deposit Insurance Act (12 U.S.C. 1811�1835a) and 
regulations promulgated thereunder and Title II of the Dodd-Frank Wall Street 
Reform and Consumer Protection Act (12 U.S.C. 5381�5394) and regulations 
promulgated thereunder. This Agreement shall be binding upon, and inure to the 
benefit of, the Issuer, the Trustee and the Custodian and their respective successors 
and permitted assigns.� 

9 FURTHER NOTES 

The Parties acknowledge that the Issuer may issue Further Notes of this Series from 
time to time. Such Further Notes shall be constituted by a Further Constituting 
Instrument such that upon issue of the Further Notes and execution of the Further 
Constituting Instrument (and any subsequent Further Constituting Instruments in 
respect of subsequent issues of Further Notes), the Further Notes shall be 
consolidated and form a single series with the existing Notes and all references to 
this Constituting Instrument shall be construed as being to such document as 
amended and supplemented from time to time by each Further Constituting 
Instrument. 
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10 AMENDMENT TO THE SERIES DOCUMENTS 

Each of the Series Documents may be amended and / or supplemented by 
agreement of the parties thereto without any requirement for consent or any other 
action from any other Party to this Constituting Instrument unless provided otherwise 
in this Constituting Instrument, relevant Master Documents or by any of the other 
Series Documents. 

11 COUNTERPARTS 

This Constituting Instrument may be executed in any number of counterparts in 
which case this Constituting Instrument will be as effective as if all the signatures or 
seals on the counterparts were on a single copy of this Constituting Instrument. This 
Constituting Instrument may be delivered by electronic mail in portable document 
format or any similar means intended to preserve the original graphic content of a 
signature. 

12 DISCLOSURE 

No party hereto will disclose to any third party, except as required by law, regulation 
or administrative order, any non-public information received during the course of 
performing its obligations relating to the Notes in respect of any other party hereto. 

13 GOVERNING LAW AND JURISDICTION 

13.1 Subject to Clause 13.2, this Constituting Instrument and all non-contractual 
obligations arising out of or in connection with it shall be governed by and construed 
in accordance with Irish law. 

13.2 Clause 8 (Application of the Custody Terms) of this Constituting Instrument and all 
non-contractual obligations arising out of or in connection with it shall be governed 
by and construed in accordance with the laws of England and Wales. 

13.3 Subject to Clause 13.4, in relation to any legal action or proceedings arising out of 
or in connection with this Constituting Instrument, the relevant Master Documents 
or any of the other Series Documents (�Proceedings�) to which it is a party, each 
Party irrevocably submits to the jurisdiction of the courts of Ireland and waives any 
objection to Proceedings in such courts on the grounds of venue or on the grounds 
that the Proceedings have been brought in an inconvenient forum.  Each such 
submission is made for the benefit of the Parties and any other parties thereto (as 
the case may be) and shall not affect the right of each Party and / or other party to 
take Proceedings in any other court of competent jurisdiction nor shall the taking of 
Proceedings in any court of competent jurisdiction preclude each Party and / or other 
party from taking Proceedings in any other court of competent jurisdiction (whether 
concurrently or not) unless precluded by law.  

13.4 In relation to any legal action or proceedings arising out of or in connection with 
Clause 8 (Application of the Custody Terms) of this Constituting Instrument (�English 
Proceedings�), each Party irrevocably submits to the jurisdiction of the courts of 
England waives any objection to English Proceedings in such courts on the grounds 
of venue or on the grounds that the English Proceedings have been brought in an 
inconvenient forum.  Each such submission is made for the benefit of the Parties 
and any other parties thereto (as the case may be) and shall not affect the right of 
each Party and / or other party to take English Proceedings in any other court of 
competent jurisdiction nor shall the taking of English Proceedings in any court of 
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competent jurisdiction preclude each Party and / or other party from taking English 
Proceedings in any other court of competent jurisdiction (whether concurrently or 
not) unless precluded by law. 

14 AGENT FOR SERVICE OF PROCESS 

Each Party irrevocably appoints the service of process agent specified in Schedule 
4 (Details of Agents for Service of Process) to act in such capacity in relation to the 
Notes in relation to each Series Document to which it is a party.  
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SCHEDULE 1 
 

PARTIES 

Party and office acting through Capacity Document 

HFMX Designated Activity Company 

1-2 Victoria Buildings, Haddington Road, 
Dublin 4 

 

Attention: The Directors 

Email: 
Ireland.Directors@intertrustgroup.com/crm-
ie@intertrustgroup.com 

Issuer 

 

 

 

 

 

 

Trust Deed 

Custody Agreement 

Portfolio Management 
Agreement 

Arrangement 
Agreement 

Agency Agreement 

Placing Agreement 

Intertrust Trustees Limited 

35 Great St. Helen�s, 

London, EC3A 6AP 

Telephone:     +44 (0)20 7398 6300 

Fax:  +44 (0)20 7398 6325 

Attention:          
Flexfunds Series 256 (Security Trustee) 

Trustee Trust Deed 

Custody Agreement 

Portfolio Management 
Agreement 

Agency Agreement 

 

FlexFunds LTD 

4th Floor, Harbour Place,  

103 South Church Street  

P.O. Box 10240 

Grand Cayman KY1-1002 

Cayman Islands 

 

Attention: Mario Rivero 

Telephone No: +1 (646) 820 8001 

Arranger  

Charged Assets 
Realisation Agent 

 

Arrangement 
Agreement 

Agency Agreement 

 

FlexFunds ETP, LLC 

1221 Brickell Ave, Ste 1500 

Miami, FL 

United States of America 

Attention: Mario Rivero 

Telephone No: +1 (646) 820 8001 

Calculation Agent Agency Agreement 
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Knossos Asset Management 

Grand Cayman KY 1-9005, 

Cayman Islands. 

Attention: Francisco Ghersi  

Telephone No: +58 2127507200 

Portfolio 
Manager 

 

 

Portfolio Management 
Agreemen 

Trust Deed 

Agency Agreement 

Flexinvest Securities, Inc. d/b/a GWM 
Group Inc. 

34 East Putnam Avenue 

Suites 112 & 113 

Greenwich, CT 06830 

United States of America 

 

Attention: Amy Hernandez 

Telephone No: + 1 203 817 0492  

Placing Agent 

 

 

 

Placing Agreement 

 

 

 

 

GWM LTD 

Cedar House 5th Floor 

41 Cedar Avenue  

Hamilton HM 12 

Bermuda 

 

Attention: Henry Komansky 

Telephone No: 441 705 3544 

Placing Agent 

 

Agency Agreement 

Placing Agreement 

 

 

 

The Bank of New York Mellon 

London Branch 

One Canada Square 

London E14 5AL 

 

Fax no.:  020 7163 7814 

Email: SPVQ@bnymellon.com \ 
charlie.hutton@bnymellon.com 

Attention: Charlie Hutton  

Issue Agent 

Principal Paying 
Agent 

Custodian 

 

Agency Agreement 

 

 

Custody Agreement 
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SCHEDULE 2 
 

FORM OF FURTHER CONSTITUTING INSTRUMENT 

FURTHER CONSTITUTING INSTRUMENT 

Relating to the European Opportunities Fund (Series 
256) Notes Due 2028 

Issued by HFMX DESIGNATED ACTIVITY COMPANY 

 

Consisting of the following issues of Notes: 

1. an initial issue of European Opportunities Fund (Series 256) Notes due 2028 issued 
pursuant to the Constituting Instrument dated [insert date] between (1) HFMX 
Designated Activity Company, (2) Intertrust Trustees Limited, (3) Flexfunds LTD, (4) 
Flexfunds ETP, LLC, (5) Flexinvest Securities, Inc. d/b/a GWM Group, Inc., (6) 
GWM LTD, (7) Knossos Asset Management and (8) The Bank of New York Mellon, 
London Branch (the �Original Constituting Instrument�);  

2. [a first further issue of European Opportunities Fund (Series 256) Notes due 2028 
issued pursuant to the Further Constituting Instrument dated [insert date] between 
(1) HFMX Designated Activity Company, (2) Intertrust Trustees Limited, (3) 
Flexfunds LTD, (4) Flexfunds ETP, LLC, (5) Flexinvest Securities, Inc. d/b/a GWM 
Group, Inc., (6) GWM LTD, (7) Knossos Asset Management and (8) The Bank of 
New York Mellon, London Branch (the �First Further Constituting Instrument� and 
together with the Original Constituting Instrument, the �Existing Notes�) [repeat for 
each existing Further Constituting Instrument]; and 

3. a further issue of European Opportunities Fund (Series 256) Notes due 2028 
pursuant to the Further Constituting Instrument dated [insert date] between (1) 
HFMX Designated Activity Company, (2) Intertrust Trustees Limited, (3) Flexfunds 
LTD, (4) Flexfunds ETP, LLC, (5) Flexinvest Securities, Inc. d/b/a GWM Group, Inc., 
(6) GWM LTD, (7) Knossos Asset Management and (8) The Bank of New York 
Mellon, London Branch, 

(the �Further Notes� and together with the Existing Notes, the �Notes� or the �Series�). 

This Further Constituting Instrument is dated the Issue Date of the Further Notes and is made 
as a Deed between: 

THE PARTIES listed in Schedule 1 (Parties) each acting in the capacity and through the office 
or offices specified in that schedule (the �Parties� and each a �Party�). 

BACKGROUND 

(A) This Further Constituting Instrument is supplemental to and should be read in 
conjunction with the Original Constituting Instrument [and the Further Constituting 
Instrument[s]] [repeat for each Further Constituting Instrument] (each a �Further 
Constituting Instrument� and together with the Original Constituting Instrument, the 
�Constituting Instrument�). 
 

(B) This Further Constituting Instrument is entered into for the purpose of constituting the 
Further Notes and consolidating the Further Notes with the Existing Notes so that the 
Existing Notes and the Further Notes form a single Series with effect from the date of 
issue of the Further Notes. 
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1 INTERPRETATION 

The provisions of the Original Constituting Instrument under Clause 1 
(Interpretation) shall apply to this Further Constituting Instrument as if set out in full 
herein. 

2 CONSTITUTION OF NOTES 

2.1 The Issuer and the Trustee agree that the Further Notes are constituted by the 
Original Constituting Instrument as supplemented by this Further Constituting 
Instrument subject to the Conditions set out in Schedule 2 (Conditions of the Notes) 
(the �Conditions�) and that the Master Conditions shall apply and be binding upon 
the Issuer, the Trustee and the Noteholders in respect of the Series as if set out in 
full in this Further Constituting Instrument, subject to the amendments and 
modifications in the Conditions. 

2.2 The Parties agree that, by their executing this Further Constituting Instrument, the 
Trust Deed for the Series is constituted by the Master Trust Terms (2018 Edition) 
and that the Master Trust Terms shall apply in respect of the Series as if set out in 
full in the Original Constituting Instrument as supplemented by this Further 
Constituting Instrument subject to the amendments and modifications set on in 
Clause 2 of the Original Constituting Instrument. 

3 CONFIRMATION OF SECURITY 

The Issuer hereby expressly acknowledges, agrees and confirms that the security 
created under Clause 3 of the Original Constituting Instrument shall continue in full 
force and effect as a continuing security on terms that the Trustee shall hold the 
proceeds of such security for itself and as trustee for the Secured Parties (which 
includes the Noteholder and the holders of any Further Notes) under the Constituting 
Instrument (including but not limited to this Further Constituting Instrument. 

4 APPLICATION OF MASTER AGENCY TERMS 

The Issuer, the Trustee and the Agents agree that the Agency Agreement for the 
Further Notes is constituted by the Master Agency Terms (2018 Edition) as provided 
in Clause 4 of the Original Constituting Instrument (which shall apply to this Further 
Constituting Instrument as if set out in full herein). 

5 APPLICATION OF THE CUSTODY TERMS 

The Issuer, the Trustee and the Custodian agree that the Custody Agreement for the Further 
Notes is constituted by the The Bank of New York Mellon Custody Terms as 
provided in Clause 5 of the Original Constituting Instrument (which shall apply to 
this Further Constituting Instrument as if set out in full herein). 

6 APPLICATION OF THE MASTER PLACING TERMS 

The Issuer and the Placing Agent agree that the Placing Agreement for the Further 
Notes is constituted by the Master Placing Terms (2018 Edition) as provided in 
Clause 6 of the Original Constituting Instrument (which shall apply to this Further 
Constituting Instrument as if set out in full herein). 
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7 APPLICATION OF THE MASTER ARRANGEMENT TERMS 

The Issuer and the Arranger agree that the Arrangement Agreement for the Further 
Notes is constituted by the Master Arrangement Terms (2018 Edition) as provided 
in Clause 7 of the Original Constituting Instrument (which shall apply to this Further 
Constituting Instrument as if set out in full herein). 

8 APPLICATION OF THE MASTER PORTFOLIO MANAGEMENT TERMS 

The Issuer and the Portfolio Manager agree that the Portfolio Management 
Agreement for the Further Notes is constituted by the Master Portfolio Management 
Terms (2018 Edition) as provided in Clause 7 of the Original Constituting Instrument 
(which shall apply to this Further Constituting Instrument as if set out in full herein). 

9 AMENDMENT TO THE SERIES DOCUMENTS 

Clause 9 of the Original Constituting Instrument shall apply as if set out in full herein. 

10 DISCLOSURE 

Clause 11 of the Original Constituting Instrument shall apply as if set out in full 
herein. 

11 GOVERNING LAW AND JURISDICTION 

Clause 12 of the Original Constituting Instrument shall apply as if set out in full 
herein. 

12 AGENT FOR SERVICE OF PROCESS 

Clause 13 of the Original Constituting Instrument shall apply as if set out in full 
herein. 

IN WITNESS whereof the Parties have executed and delivered as a deed this Further 
Constituting Instrument on the date stated at the beginning of this Further Constituting 
Instrument. 

[Insert Schedule 1 (Parties) in Further Constituting Instrument] 

[Insert Schedule 2 (Conditions of the Notes) in Further Constituting Instrument] 

[Insert Execution Pages in Further Constituting Instrument] 
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SCHEDULE 3 
 

CONDITIONS OF THE NOTES 
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SCHEDULE 4 
 

DETAILS OF AGENTS FOR SERVICE OF PROCESS 

The party or parties listed below hereby appoint the persons set out against their respective 
names to act as the service of process agent with respect to any document to which they are 
a party in relation to the Notes. 

Party Agent for Service of Process 

FlexFunds LTD 

FlexFunds ETP, LLC 

Flexinvest Securities, Inc. d/b/a GWM 
Group, Inc 

GWM LTD 

Knossos Asset Management 

Intertrust Finance Management (Ireland) 
Limited 

1-2 Victoria Buildings 

Haddington Road 

Dublin 4 D04 XN32, Ireland 
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EXECUTION OF CONSTITUTING INSTRUMENT 

IN WITNESS whereof the Parties have executed and delivered as a deed this Constituting 
Instrument on the date stated at the beginning of this Constituting Instrument. 

Issuer 

GIVEN under the common seal of 
HFMX DESIGNATED ACTIVITY COMPANY 
and delivered as a deed 
 
 
 
 
___________________________ 
Director 

___________________________ 
Director / Secretary 

 
 
The Trustee 
 
  

EXECUTED and DELIVERED as a DEED by  
INTERTRUST TRUSTEES LIMITED by its duly authorised attorney 
  
  
                                       
  
  
in the presence of:                                                   
   
Signature of Witness:                                                  
  
Name of Witness:                                           
  
Address of Witness:                                                   
 
 
 
The Arranger and Charged Assets Realisation Agent 
 
SIGNED as a deed for and on behalf of  
FLEXFUNDS LTD 
 
 
By: 
 
Title: 

 

 
 
 
The Calculation Agent 
 
SIGNED as a deed for and on behalf of  
FLEXFUNDS ETP, LLC 
 
 



16 
MHC-20967087-2 

By: 
 
Title: 

 

 
 
The Placing Agent 
 
SIGNED as a deed for and on behalf of  
FLEXINVEST SECURITIES, INC. D/B/A GWM GROUP, INC.  
 
 
 
By: 
 
Title: 

 

 
 
 
The Placing Agent  
 
SIGNED as a deed for and on behalf of  
GWM LTD 
 
 
 
By: 
 
Title: 

 

 
 
The Portfolio Manager  
 
SIGNED as a deed for and on behalf of  
KNOSSOS ASSET MANAGEMENT 
 
 
 
By: 
 
Title: 

 

 
 
 
The Issue Agent and Principal Paying Agent and Custodian 
 
EXECUTED as a Deed for and on behalf of 
THE BANK OF NEW YORK MELLON, LONDON BRANCH 
acting by its duly authorised signatory: 
 
 
__________________________________ 
Name: 
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SCHEDULE 3 

Amended and Restated Portfolio Management Agreement 

 

 

 
 

 



Final Form  

 

PORTFOLIO MANAGEMENT AGREEMENT 

Relating to the European Opportunities Fund (Series 
256) Notes due 2028 

issued by HFMX DESIGNATED ACTIVITY COMPANY 

 

 

 

 

 

HFMX DESIGNATED ACTIVITY COMPANY 
as Issuer 

INTERTRUST TRUSTEES LIMITED 
as Trustee 

KNOSSOS ASSET MANAGEMENT 
as Portfolio Manager 

 

 

 

 

 

 

DATED 5 OCTOBER 2018 AS AMENDED AND RESTATED ON 9 OCTOBER 2019
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This Portfolio Management Agreement is dated 5 October 2018 as amended and restated 
on 9 October 2019. 

 

PARTIES 

(1) HFMX DESIGNATED ACTIVITY COMPANY having its registered office at 1-2 
Victoria Buildings, Haddington Road, Dublin 4 Ireland (the “Issuer”); 
 

(2) INTERTRUST TRUSTEES LIMITED as trustee (the “Trustee”, which expression 
shall include all other persons or companies from time to time being the trustee or 
trustees under the terms of the Trust Deed), having its registered office at 35 Great 
St. Helen’s, London EC3A 6AP, United Kingdom ; and 
 

(3) KNOSSOS ASSET MANAGEMENT having its registered office at Walkers 
Corporate Services Limited, Walker House, 87 Mary Street, Georgetown, Grand 
Cayman KY1-9005 (the “Portfolio Manager”). 

 

BACKGROUND 

(A) The Issuer has authorised and determined to issue the European Opportunities 
Fund (Series 256) Notes due 2028 (the “Notes”) (the “Specified Obligations”) and 
wishes to appoint the Portfolio Manager to undertake certain management duties 
relating to the Specified Obligations 
 

(B) The Portfolio Manager has agreed to enter into this Portfolio Management 
Agreement with the Issuer and the Trustee as evidence of its acceptance of such 
appointment with respect to the Specified Obligations on the terms set out in the 
Portfolio Management Agreement (as defined below). 
 

(C) Application has been made by the Company to MAB-SOCIMI (as defined below) for 
the Shares (as defined below) to be listed on that exchange. This process is 
intended to complete or on about 10 October 2019 (the “Share Listing Date”).  This 
Portfolio Management Agreement has been amended and restated on 9 October 
2019 to reflect that on or about the Share Listing Date the Shares will be held in the 
Custody Account (as defined below).  

 
(D) For the purposes of the Specified Obligations, this Portfolio Management 

Agreement will incorporate the Master Portfolio Management Terms (2018 Edition) 
and any side letter entered into between any of the parties hereto with respect to 
the same (together, the “Portfolio Management Agreement”). The Portfolio 
Management Agreement will set out the basis on which the Portfolio Manager will 
undertake its duties and obligations with respect to the Specified Obligations. 
 

1 DEFINITIONS 

Capitalised terms used but not defined in this Portfolio Management Agreement 
shall have the meanings given to them in the Master Portfolio Management Terms 
(2018 Edition) and the constituting instrument relating to the Notes dated on or about 
the date hereof between, inter alios, the Issuer, the Trustee and the Portfolio 
Manager save to the extent supplemented or modified herein. For purposes of the 
Portfolio Management Agreement, the following terms shall have the following 
meanings: 
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“Company” means Mistral Iberia Real Estate SOCIMI, S.A.; 

"Custodian" means The Bank of New York Mellon, London Branch; 

"Custody Account" means the account bearing  account number 758689, or such 
other account number as may be notified by the Custodian to the Issuer from time 
to time, held by the Issuer with the Custodian pursuant to the Custody Agreement; 

"Custody Agreement" means the custody agreement dated on or about the date  
hereof and entered into between the Issuer, the Trustee and the Custodian pursuant 
to the Constituting Instrument as the same may be amended, restated, amended 
and restated, novated, varied, supplemented, substituted, assigned, extended or 
otherwise replaced or redesignated from time to time; 

“Eligible Portfolio Asset” shall have the meaning given in the Management 
Criteria; 

“MAB-SOCIMI” means the segment for SOCIMIs of the Spanish Alternative Equity 
Market (“Mercado Alternativo Bursátil” -"MAB"-); 

“Portfolio” means the portfolio of Securities, as managed by the Portfolio Manager 
subject to the Management Criteria, as further described in the Portfolio 
Management Agreement in relation to the Notes and held in the Custody Account; 

“Securities” means any and all securities (including the Shares), monies, credit 
balances, assets held pursuant to the terms of the Custody Agreement: 

(a) held, carried and / or maintained by the Custodian and / or any of its affiliates 
or sub-custodians; 
 

(b) held, carried or maintained by the Custodian and / or any of its affiliates or sub-
custodians through any correspondent broker / dealer of the Custodian; 
 

(c) in the possession or control of the Custodian or any of its affiliates or sub-
custodians for any purpose, including for safekeeping;  
 

(d) held, carried or maintained or in the possession or control (as further set out in 
the Custody Agreement) by or for the Custodian, or 
 

(e) established, agreed or obtained by the Custodian; 

“Shares” means the ordinary shares of the Company. 

2 TRUSTEE 

The parties to the Portfolio Management Agreement acknowledge and agree that 
the Trustee has agreed to become a party to the Portfolio Management Agreement 
for the better preservation and enforcement of its rights under the Portfolio 
Management Agreement and the Trustee shall not assume any liabilities or 
obligations under the Portfolio Management Agreement and, furthermore, where the 
Trustee acts under the Portfolio Management Agreement it shall be entitled to the 
protections afforded to it under the Trust Deed, the Constituting Instrument, the 
Charging Instrument and the Conditions. In case of any conflict between the terms 
of this Portfolio Management Agreement and the terms of the Trust Deed, the terms 
of the Trust Deed shall prevail. 
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3 PORTFOLIO MANAGER 

3.1 Appointment 

In relation to the issue of the Notes, the Portfolio Manager hereby accepts its 
appointment, pursuant to Clause 3.1 of the Master Portfolio Management Terms 
(2018 Edition) (as supplemented and / or amended by the terms of the Trust Deed), 
to undertake the management duties provided for by the Portfolio Management 
Agreement relating to the Specified Obligations and the Portfolio. 

3.2 Portfolio Manager to act for Trustee 

Clause 3.5 of the Master Portfolio Management Terms (2018 Edition) shall apply. 

3.3 Investment Objective 

For the purpose of the Specified Obligations, it is hereby agreed that the investment 
objective (the “Investment Objective”) is as follows: The Portfolio Manager shall be 
obliged to perform its obligations in accordance with the terms of this Portfolio 
Management Agreement and shall be obliged to use all reasonable endeavours, in 
the course of carrying out such obligations, to pursue any strategy that it deems fit 
to maximise the total returns achieved by the Portfolio by advising the Issuer to 
invest in the Shares, at the discretion of the Portfolio Manager and pursuant to the 
Portfolio Management Agreement. 

3.4 Management Criteria 

The Management Criteria shall be as set out in Schedule 3 (Composition of the 
Portfolio) to this Portfolio Management Agreement. 

3.5 Additional Terms and Conditions 

The terms and conditions of this Portfolio Management Agreement are subject to 
the Conditions of the Notes. The Portfolio Manager agrees that it will comply with 
any obligations of the Portfolio Manager as contemplated by the Conditions. 

3.6 Additional Duties 

The Portfolio Manager shall provide to the Issuer an Impairment Assessment 
Report, Independent Audit Confirmation and Quarterly Update as set out in 
Schedule 4 hereto. 

3.7 Fees 

The Management Fees set out in Schedule 1 (Fees) to this Portfolio Management 
Agreement shall be payable by the Issuer to the Portfolio Manager as specified 
therein. To the extent that the Portfolio Manager is in breach of this Portfolio 
Management Agreement (including any breach of representation) no further Fees 
shall be payable to the Portfolio Manager.  

3.8 Portfolio Management Documentation 

The Portfolio Management Agreement as the same may be amended, restated, 
amended and restated, novated, varied, supplemented, substituted, assigned, 
extended or otherwise replaced or redesignated from time to time and any 
applicable Further Constituting Instrument. 
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3.9 Portfolio Manager Disclosure 

None. 

4 FURTHER NOTES 

4.1 If the Issuer, in accordance with the Conditions, intends to create and issue further 
notes (“Further Notes”) that are to be consolidated and form a single Series with 
the Notes, then the Issuer and the Portfolio Manager may enter into a further 
constituting instrument (the “Further Constituting Instrument”) with respect to 
such Further Notes, indicating that the Issuer and the Portfolio Manager intend for 
such Further Notes to be governed by the terms of the Portfolio Management 
Agreement, and such Further Notes shall thereby become additional Specified 
Obligations for the purposes of the Portfolio Management Agreement. 

4.2 By entering into any such Further Constituting Instrument, the Portfolio Manager 
shall be deemed to have repeated the representations and warranties set out in 
Clause 8.1 of the Master Portfolio Management Terms (2018 Edition) (as 
supplemented and / or amended by the terms of the Trust Deed) as at the date on 
which such Further Constituting Instrument is entered into, provided that the first 
four references to “Portfolio Management Agreement” in Clause 8.12 shall be 
deemed to be references to the Further Constituting Instrument. 

5 LIMITED RECOURSE; GOVERNING LAW AND SUBMISSION 

Clauses 24, 25.1 and 25.2 of the Master Portfolio Management Terms (2018 Edition) 
(as supplemented and / or amended by the terms of the Constituting Instrument) are 
hereby incorporated into this Portfolio Management Agreement, with references to 
the Portfolio Management Agreement being deemed to be references to this 
Portfolio Management Agreement. 
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This Portfolio Management Agreement has been entered into on the date stated at 
the beginning. 

 

SIGNED for and on behalf of  

HFMX DESIGNATED ACTIVITY COMPANY 

 

 

  Signature of Authorised Signatory 

 
The Trustee 
 
EXECUTED and DELIVERED as a DEED by  
INTERTRUST TRUSTEES LIMITED by its duly authorised attorney 
  
  
                                                   
  
  
in the presence of:                                                                
  
Signature of Witness:                                                              
  
Name of Witness:                                                                  
  
Address of Witness:                                                    
 

 

SIGNED for and on behalf of  

KNOSSOS ASSET MANAGEMENT 

 

 

  Signature of Authorised Signatory 
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SCHEDULE 1 
 

FEES 

 

The fees payable to the Portfolio Manager shall be determined in accordance with the 
Conditions as set out in the Series Memorandum. 

The Portfolio Manager is authorised to utilise the Management Fee in discharge of payments 
to third parties for services provided by such third parties to the Portfolio Manager from time 
to time with respect to matters identified in a fee schedule provided by the Portfolio Manager 
to the Calculation Agent. 
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SCHEDULE 2 
 

JURISDICTION-SPECIFIC PROVISIONS 

 

1 PERMITTED DELEGATE 

1.1 This Clause 1 (Permitted Delegate) is in addition to, and in the event of any conflict 
takes precedence over, the other provisions of the Portfolio Management 
Agreement (save to the extent that such other provisions of the Portfolio 
Management Agreement purport to impose more onerous obligations than those set 
out in this Clause 1 (Permitted Delegate), in which case the terms of the Portfolio 
Management Agreement shall prevail), but shall only apply to the extent that the 
Portfolio Manager sub-contracts or delegates in whole or in part the performance of 
any of its obligations under the Portfolio Management Agreement to the Permitted 
Delegate.   

1.2 The Portfolio Manager shall at all times remain liable for any acts or omissions of or 
Loss directly or indirectly caused by the Permitted Delegate in respect of the 
additional obligations under this Clause 1 (Permitted Delegate) as if such acts or 
omissions were those of, or such Loss was caused by, the Portfolio Manager. 

2 REPRESENTATIONS 

2.1 Each party represents that: 

2.1.1 Upon due execution of this Portfolio Management Agreement by the 
parties, the Portfolio Management Agreement shall be a valid and legally 
binding obligation, enforceable in accordance with its terms and in 
accordance with applicable law. 

2.1.2 It has all rights and necessary authority to enter into this Portfolio 
Management Agreement and to perform its obligations hereunder. 

2.2 In addition to the representations and warranties set out at Clauses 8.1 of the Master 
Portfolio Management Terms (2018 Edition), the Portfolio Manager represents that: 

2.2.1 It has been duly established and is in good standing. 

2.2.2 It will maintain such registrations and qualifications in full force and effect 
through the term of this Portfolio Management Agreement and notify the 
other parties to this Portfolio Management Agreement if there is a lapse 
or termination of such registrations. 

2.2.3 It will conduct its activities hereunder in material compliance with all 
applicable laws, rules or regulations to which it is subject. 

2.2.4 It will charge fees only in compliance with all applicable federal and state 
laws, rules or regulations to which it is subject. 
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SCHEDULE 3 
 

COMPOSITION OF THE PORTFOLIO 

 

1 COMPOSITION OF THE PORTFOLIO 

1.1 The Portfolio Manager shall be free to purchase, sell or otherwise deal with assets 
comprising the Portfolio subject to compliance with the Standard of Care pursuant 
to Clause 3.3 of the Master Portfolio Management Terms, the Portfolio Restrictions 
and the remainder of the Portfolio Management Agreement.  

1.2 The Portfolio Manager shall comply with the restrictions set out in Clause 2 (Portfolio 
Restrictions) below. The obligation to ensure that the Portfolio Restrictions have 
been met will be the sole responsibility of the Portfolio Manager. 

2 PORTFOLIO RESTRICTIONS 

At the time of purchase, each asset must be an Eligible Portfolio Asset. The Portfolio 
Manager must comply with the Management Criteria specified herein. 

3 MANAGEMENT CRITERIA 

The Portfolio Manager will seek to achieve the Investment Objective through the 
Investment Strategy. 

3.1 Investment Strategy 

The Investment Strategy objective is to maximise the total returns achieved by the 
Portfolio.  

3.2 Investment Horizon 

Not applicable. 

3.3 Reference Currency 

The Portfolio will be based in reference currency EUR.  

3.4 Allocation and Investment Restrictions 

The management of the Portfolio will be undertaken within the following Investment 
Restrictions: 

3.4.1 Allowed Asset Classes 

The Portfolio Manager may invest, with the prior written approval by the 
Issuer, only in the Shares, 

 (any such assets being “Eligible Portfolio Assets”). 

3.4.2 Investment Restrictions 

(A) In case of the below defined asset classes the Portfolio Manager 
may invest within the range of: 
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(1) Cash and cash equivalents: 0%-100%; 

(2) Debt instruments (including preferred securities): 
Not applicable; 

(3) Equities (including ETFs): 0%-100%; and 

(4) Listed Options and derivatives: Not applicable.  

(B) Rules for diversification of risks regarding uncovered sales 

Short selling: Not applicable.  

(C) Borrowings 

The Portfolio Manager may not borrow money in its role as 
Portfolio Manager.  

(D) Cash and Cash equivalents 

The Portfolio may hold cash and cash equivalents on an 
ancillary basis. Under exceptional circumstances and where 
financial market conditions so require, up to 100% of the assets 
of the Portfolio may be held in cash and cash equivalents. 

3.4.3 Other Restrictions 

(A) Duration: Not applicable. 

(B) Rating: There are no restrictions on the rating of the underlying 
investments. 

3.4.4 Risk Measurement 

Not applicable.  

3.4.5 Frequency of the Net Asset Value Calculation 

The official Net Asset Value is calculated quarterly. The Portfolio Manager 
may, at any time, request the calculation of the Net Asset Value given at 
least 48 hours prior notice to the Calculation Agent (fees may apply). 

3.4.6 Mandate of the Portfolio Manager 

Subject to the defined objectives and restrictions contained in this 
Agreement, the Portfolio will be managed at the Portfolio Manager’s 
discretion through investing in the Shares. 

Any adjustments of the allocation will be made at the Portfolio Manager’s 
discretion in accordance with the Portfolio Manager’s professional 
judgment with due care and with regard to the outlook on respective 
markets and investments so as to seek to make returns in line with the 
Investment Restrictions.  

The adjustments of the allocation will be made at Portfolio Manager’s 
discretion in accordance with the Portfolio Manager’s professional 
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judgment with due care and with regard to the outlook on respective 
markets and investments so as to seek to make returns in line with the 
Investment Restrictions. 
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SCHEDULE 4 
 

IMPAIRMENT ASSESSMENT REPORT, INDEPENDENT AUDIT CONFIRMATION AND 
QUARTERLY UPDATE 

 
 
The Portfolio Manager shall provide to the Issuer: 
 

(a) by no later than 30th July in each year a copy of the Impairment Assessment Report; 
(b) by no later than 30 July in each year a copy of the Independent Audit Confirmation; and 
(c) by no later than 30 January, 30 April, 30 July and 30 October in each year the Quarterly 

Update.  
 
For the purposes of the above: 
 
“Approved Valuation” means a valuation of the Company’s fair value performed by a third party 
independent valuation entity. Such third party entity must be a registered CPA (or equivalent) in the 
Cayman Islands.  Notwithstanding the foregoing FlexFunds Ltd, Intertrust Corporate Services (Ireland) 
Limited and/or the Issuer’s auditor may reject a third party valuation agent or its calculation if there is 
evidence of wrongdoing or miscalculation of the true value of the Shares. 
 
“Impairment Assessment Report” means a document containing the following information: 
 
1) Description of the Company; 
2) Factors considered by the Company or administrator of the Company in assessing the fair value of 

the Shares including: 
a) Latest audited financial information of the Company; 
b) Interim financial statements published closest to 30th June; 
c) Latest third party Approved Valuation of the Shares; 
d) Any publicly available information on the Company that may have a material impact on the 

Company or its valuation (e.g. a substantial new investment); 
e) An assessment of developments in the industry or geographical location of the Company that 

may give rise to a heighted risk of impairment; 
f) Latest credit rating of the Company (if applicable) by a third party credit rating agency; 

 
“Independent Audit Confirmation” means upon request by the auditor of the Issuer, within 10 
Business Days, the Portfolio Manager will provide to the auditor of the Issuer confirmation of the net 
asset value of the Company in accordance with the private offering memorandum.  
 
“Quarterly Updates” means a document in English containing the following information: 
1) Description of underlying company; 
2) Latest financial information of the Company (interim financials accepted); and 
3) The Portfolio Manager’s conclusions on whether there has been a material change in the net asset 

value of the Notes. 
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BANK ACCOUNT 

 

between 

 

HFMX DESIGNATED ACTIVITY COMPANY 

 

and 

 

INTERTRUST TRUSTEES LIMITED 



Final Form 

1 

MHC-20967149-1 

THIS  DEED is dated 9 October 2019 

PARTIES 

(1) HFMX DESIGNATED ACTIVITY COMPANY, a company incorporated under the 

laws of Ireland with registered number 630060 having its registered office at 1-2 

Victoria Buildings, Haddington Road, Dublin 4 Ireland (the “Chargor”) 

(2) INTERTRUST TRUSTEES LIMITED, a company incorporated under the laws of 

the United Kingdom, having its business at 35 Great St. Helen’s, London EC3A 6AP, 

United Kingdom as trustee for itself and the Secured Parties (the “Trustee", which 

expression shall include its successors and assigns who shall be entitled to enforce and 

proceed upon this Deed as if named in this Deed) 

AGREED TERMS 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Terms defined in the Constituting Instrument shall, unless otherwise defined in this 

Deed, have the same meaning in this Deed. In addition, the following definitions apply 

in this Deed: 

Account(s): each account with The Bank of New York Mellon, London Branch 

pursuant to the Custody Agreement, in which the Chargor now or in the future has an 

interest and any replacement, redesignation or reinstatement of any such account 

whether by deposit account or otherwise.  

Business Day: a day other than a Saturday, Sunday or public holiday in England or 

Ireland when banks in London and Dublin are open for business. 

Constituting Instrument: the constituting instrument in relation to the European 

Opportunities Fund (Series 256) Notes due 2028 (the “Notes”) dated 5 October 2018 

as the same has been amended and restated on 9 October 2019 and may be further 

amended, restated, amended and restated, novated, varied, supplemented, substituted, 

assigned, extended or otherwise replaced or redesignated from time to time and entered 

into between, amongst others, the Chargor and the Trustee and where the context so 

permits, includes any other document incorporated by reference into the Constituting 

Instrument. 

Counterparty: any party to a Relevant Agreement other than the Chargor. 

Custody Agreement: The Custody Agreement dated on or about the date hereof 

between the Chargor, the Trustee and The Bank of New York Mellon, London Branch 

as the same may be amended, restated, amended and restated, novated, varied, 

supplemented, substituted, assigned, extended or otherwise replaced or redesignated 

from time to time. 
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Delegate: any person appointed by the Trustee or any Receiver pursuant to clause 13, 

and any person appointed as attorney of the Trustee, Receiver or Delegate. 

Deposits: all monies from time to time standing to the credit of the Account, together 

with all other rights and benefits accruing to or arising in connection with the Account 

(including, but not limited to, entitlements to interest). 

Event of Default: has the meaning given to that expression in the Constituting 

Instrument. 

Financial Collateral: has the meaning given to that expression in the Financial 

Collateral Regulations. 

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) 

Regulations 2003 (SI 2003/3226). 

LPA 1925: the Law of Property Act 1925. 

Receiver: a receiver, receiver and manager or administrative receiver of any or all of 

the Secured Assets appointed by the Trustee under clause 11. 

Relevant Agreement: each document described in Schedule 1 and each other 

agreement designated as a Relevant Agreement by the Trustee and the Chargor in 

writing as the same may be amended, restated, amended and restated, novated, varied, 

supplemented, substituted, assigned, extended or otherwise replaced or redesignated 

from time to time. 

Secured Assets: all the assets, property and undertaking for the time being subject to 

any Security created by this Deed (and references to the Secured Assets shall include 

references to any part of them and of them all as a collective if the context so permits). 

Security Financial Collateral Arrangement: has the meaning given to that 

expression in the Financial Collateral Regulations. 

Secured Liabilities: all present and future monies, obligations and liabilities 

(including (but not limited to) principal, interest, discount, commission, fees and 

expenses) whether actual or contingent due owing or incurred by the Chargor to the 

Trustee and the other Secured Parties pursuant to, and in accordance with, the terms of 

the Constituting Instrument including, for the avoidance of doubt, any increase in 

existing indebtedness or introduction of new indebtedness, increase in interest rate 

applicable to any existing or future indebtedness, extension of the term of any existing 

or future indebtedness or any other change having a material economic effect on the 

existing or future indebtedness of the Chargor, however fundamental. 

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, 

lien, assignment by way of security or other security interest securing any obligation 

of any person, or any other agreement or arrangement having a similar effect. 

Security Period: the period starting on the date of this Deed and ending on the date on 

which the Trustee is satisfied that all the Secured Liabilities have been unconditionally 

and irrevocably paid and discharged in full and no further Secured Liabilities are 

capable of being outstanding. 
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1.2 Interpretation 

In this Deed: 

(a) clause, Schedule and paragraph headings shall not affect the interpretation of 

this Deed; 

(b) a reference to a person shall include a reference to an individual, firm, 

company, corporation, partnership, unincorporated body of persons, 

government, state or agency of a state or any association, trust, joint venture 

or consortium (whether or not having separate legal personality); 

(c) unless the context otherwise requires, words in the singular shall include the 

plural and in the plural shall include the singular; 

(d) unless the context otherwise requires, a reference to one gender shall include 

a reference to the other genders; 

(e) references to a party shall include that party's successors, permitted assigns 

and permitted transferees and this Deed shall be binding on, and enure to the 

benefit of, the parties to this Deed and their respective personal 

representatives, successors and permitted assigns; 

(f) a reference to a statute or statutory provision is a reference to it as amended, 

extended or re-enacted from time to time; 

(g) a reference to a statute or statutory provision shall include all subordinate 

legislation made from time to time under that statute or statutory provision; 

(h) a reference to writing or written includes fax but not email; 

(i) an obligation on a party not to do something includes an obligation not to 

allow that thing to be done; 

(j) a reference to this Deed (or any provision of it) or to any other agreement or 

document referred to in this Deed is a reference to this Deed, that provision 

or such other agreement or instrument as amended, restated, amended and 

restated, extended, varied, novated, substituted, replaced or supplemented in 

any manner from time to time, however fundamentally and which may 

include, without limitation, an increase in existing indebtedness or 

introduction of new indebtedness provided under such Deed or such other 

agreement or instrument, an increase in interest rate applicable to any existing 

or future indebtedness provided under such Deed or such other agreement or 

instrument, extension of the term of any existing or future indebtedness 

provided under such Deed or such other agreement or instrument, any other 

change having a material economic effect on the existing or future 

indebtedness of the Chargor provided under such Deed or such other 

agreement or instrument, an increase in the Secured Liabilities and/or any 

rescheduling of indebtedness provided under such Deed or such other 

agreement or instrument (in each case, other than in breach of the provisions 

of this Deed) from time to time, however fundamental ; 
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(k) unless the context otherwise requires, a reference to a clause or Schedule is 

to a clause of, or Schedule to, this Deed; 

(l) where any statement is qualified by the expression so far as [PARTY] is 

aware or to [PARTY]'s knowledge (or any similar expression), that 

statement shall be deemed to include an additional statement that it has been 

made after due and careful enquiry; 

(m) any words following the terms including, include, in particular, for 

example or any similar expression shall be construed as illustrative and shall 

not limit the sense of the words, description, definition, phrase or term 

preceding those terms; 

(n) a reference to an amendment includes a novation, re-enactment, supplement 

or variation (and amended shall be construed accordingly); 

(o) a reference to assets includes present and future properties, undertakings, 

revenues, rights and benefits of every description; 

(p) a reference to an authorisation includes an approval, authorisation, consent, 

exemption, filing, licence, notarisation, registration and resolution; 

(q) a reference to continuing in relation to an Event of Default means an Event 

of Default that has not been remedied or waived; 

(r) a reference to determines or determined means, unless the contrary is 

indicated, a determination made at the absolute discretion of the person 

making it; and 

(s) a reference to a regulation includes any regulation, rule, official directive, 

request or guideline (whether or not having the force of law) of any 

governmental, inter-governmental or supranational body, agency, department 

or regulatory, self-regulatory or other authority or organisation. 

1.3 Clawback 

If the Trustee considers that an amount paid by the Chargor in respect of the Secured 

Liabilities is capable of being avoided or otherwise set aside on the liquidation or 

administration of the Chargor or otherwise, then that amount shall not be considered to 

have been irrevocably paid for the purposes of this Deed. 

1.4 Perpetuity period 

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity 

period shall be 125 years (as specified by section 5(1) of the Perpetuities and 

Accumulations Act 2009). 

1.5 Schedules 
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The Schedules form part of this Deed and shall have effect as if set out in full in the 

body of this Deed. Any reference to this Deed includes the Schedules. 

2. COVENANT TO PAY 

2.1 The Chargor shall, on demand, pay to the Trustee and discharge the Secured Liabilities 

when they become due. 

3. LIMITED RECOURSE AND NON PETITION 

3.1 The recourse of the Trustee under this Deed against the Chargor for payment of the 

Secured Liabilities will be limited to the Secured Assets (including, without limitation, 

any property described in any extension or modification of this Deed) and any and all 

proceeds thereof (collectively, the “Related Assets”) and the Trustee will not seek to 

enforce any judgment hereunder against any other property of the Chargor with respect 

to any deficiency should the amounts realized from the Secured Assets and the Related 

Assets be insufficient to pay the Secured Liabilities in full, save as permitted by the 

terms of the Constituting Instrument, and all claims in respect of such sums due but 

still unpaid shall be extinguished. It is a fundamental term of any debt comprising any 

amounts due to the Trustee for itself and the other Secured Parties, and the Trustee 

agrees, that the Trustee shall not be entitled to and shall not exercise any right to petition 

or take any other step for the winding up or bankruptcy of the Chargor or any other 

insolvency related proceedings affecting the rights of creditors generally towards the 

Chargor, in any such case, in respect of such debt but for the avoidance of doubt, the 

Trustee shall be entitled to lodge a claim in respect of the Trustee’s rights in winding-

up, bankruptcy or other insolvency related proceedings initiated by another entity or 

person and shall be otherwise entitled to enforce its rights as permitted and envisaged 

pursuant to this Deed.  

4. GRANT OF SECURITY 

4.1 Assignment 

As a continuing security for the payment and discharge of the Secured Liabilities, the 

Chargor with full title guarantee assigns to the Trustee for itself and the other Secured 

Parties absolutely, subject to a proviso for reassignment on irrevocable discharge in 

full of the Secured Liabilities: 

(a) the benefit of each Relevant Agreement (including, in each case, but without 

limitation, the right to demand and receive all monies whatsoever payable to 

or for its benefit under or arising from any of them, all remedies provided for 

in any of them or available at law or in equity in relation to any of them, the 

right to compel performance of any of them and all other rights, interests and 
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benefits whatsoever accruing to or for its benefit arising from any of them); 

and 

(b) all authorisations (statutory or otherwise) held or required in connection with 

the use of any Secured Assets, and all rights in connection with them, 

provided that nothing in this clause 4.1 shall constitute the Trustee as a mortgagee in 

possession. 

4.2 Floating Charge 

As a continuing security for the payment and discharge of the Secured Liabilities, the 

Chargor with full title guarantee charges to the Trustee for itself and the other Secured 

Parties by way of first floating charge, all of its present and future right, title, benefit 

and interest in and to the Account and the Deposits, provided that nothing in this clause 

4.2 shall constitute the Trustee as a mortgagee in possession. 

4.3 Mortgaged Property 

The Security shall constitute “Mortgaged Property” for the purposes of the Constituting 

Instrument and all provisions relating to “Mortgaged Property” in the Constituting 

Instrument (and in the documents constituted thereby) shall apply in respect of the 

Security. 

4.4 Chargor entitled to exercise rights 

Until the Trustee serves a notice on the Chargor to the contrary, the Chargor shall be 

entitled to exercise all its rights in the Secured Assets, subject to the other provisions 

of this Deed. 

 

4.5 Additional Security 

 

This Deed is in addition to, without prejudice to, and shall not merge with, any other 

right, remedy, guarantee or security interest which the Trustee may at any time hold on 

behalf of itself and the other Secured Parties for any of the Secured Liabilities. 

5. LIABILITY OF THE CHARGOR 

5.1 Liability not discharged 

The Chargor's liability under this Deed in respect of any of the Secured Liabilities shall 

not be discharged, prejudiced or affected by: 
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(a) any security, guarantee, indemnity, remedy or other right held by, or available 

to, the Trustee on behalf of itself and the other Secured Parties that is or 

becomes wholly or partially illegal, void or unenforceable on any ground; 

(b) the Trustee renewing, determining, varying or increasing any facility or other 

transaction in any manner or concurring in, accepting or varying any 

compromise, arrangement or settlement, or omitting to claim or enforce 

payment from any other person; or 

(c) any other act or omission that, but for this clause 5.1, might have discharged, 

or otherwise prejudiced or affected, the liability of the Chargor. 

5.2 Immediate recourse 

The Chargor waives any right it may have to require the Trustee to enforce any security 

or other right, or claim any payment from, or otherwise proceed against, any other 

person before enforcing this Deed against the Chargor. 

6. REPRESENTATIONS AND WARRANTIES 

6.1 Representations and warranties 

The Chargor makes the representations and warranties set out in this clause 6 to the 

Trustee. 

6.2 Incorporation 

 

The Chargor is duly incorporated and validly existing under the laws of its place of 

incorporation and is a separate legal entity capable of suing and being sued. 

 

6.3 Authority 

 

The Chargor has the necessary power and authority, and all necessary corporate and 

other action has been taken, to enable it to execute, deliver and perform the obligations 

undertaken by it under this Deed and the Relevant Agreements to which it is party. 

6.4 Ownership of Secured Assets 

The Chargor is the sole legal and beneficial owner of, and has good, valid and 

marketable title to the Secured Assets. 

6.5 Secured Assets 

(a) The counterparts and instruments comprising the Relevant Agreements, as 

provided to the Trustee before the date of this Deed, evidence all terms of the 

relevant Secured Assets, and there are no other documents, agreements or 
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arrangements that may affect the operation or enforceability of any Secured 

Assets. 

(b) No Relevant Agreement is void, voidable or otherwise unenforceable. 

(c) No variation of any Relevant Agreement is contemplated. 

(d) The Chargor is not in breach of its obligations under any Relevant Agreement 

and nothing has occurred: 

(i) which is, or would constitute (with the giving of notice or passage of 

time or both), an event of default (however described) under any 

Relevant Agreement; or 

(ii) which would entitle a person to terminate or rescind a Relevant 

Agreement. 

6.6 No Security 

The Secured Assets are free from any Security other than the Security created by this 

Deed and any lien, right of set-off and security interest specified in the Relevant 

Agreement which, for the avoidance of doubt, ran after (and at all times during the 

Security Period rank after) the Security granted by the Issuer in favour of the Trustee 

pursuant to this Deed and the Constituting Instrument. 

6.7 No adverse claims 

The Chargor has not received, or acknowledged notice of, any adverse claim by any 

person in respect of the Secured Assets or any interest in them. 

6.8 No adverse covenants 

There are no covenants, agreements, reservations, conditions, interests, rights or other 

matters whatsoever that materially and adversely affect the Secured Assets. 

6.9 No breach of laws 

There is no breach of any law or regulation that materially and adversely affects the 

Secured Assets. 

6.10 Avoidance of security 

No Security expressed to be created under this Deed is liable to be avoided, or 

otherwise set aside, on the liquidation or administration of the Chargor or otherwise. 
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6.11 No prohibitions 

There is no prohibition on assignment in any Relevant Agreement, and the entry into 

this Deed by the Chargor does not and will not constitute a breach of any Relevant 

Agreement or any other agreement, instrument or obligation binding on the Chargor or 

its assets.  

6.12 Approvals 

All approvals and consents from the contractual parties to the Relevant Agreement 

which are necessary for the entry into this Deed have been obtained. 

6.13 Enforceable security 

This Deed constitutes and will constitute the legal, valid, binding and enforceable 

obligations of the Chargor and is, and will continue to be, effective security over all 

and every part of the Secured Assets and of the Secured Assets collectively in 

accordance with its terms. 

6.14 Ability to pay debts 

The Chargor is able to pay its debts within the meaning of Section 509, 570 and/or 

1329 of the Companies Act 2014 (Ireland) or any analogous legislation at the time of 

entering into this Deed and remains able to pay its debts and did not become unable to 

pay its debts as a consequence of entering into this Deed. It has not taken any corporate 

action nor have any other steps been taken or legal proceedings been instituted or (to 

the best of its knowledge and belief having made all reasonable enquiries) threatened 

against it for its winding up or re-organisation or to appoint an examiner or receiver or 

any such analogous steps in relation to it or any of its assets. 

6.15 Times for making representations and warranties 

The representations and warranties set out in clause 6.2 to clause 6.14 are made by the 

Chargor on the date of this Deed and oneach date during the Security Period. 

7. COVENANTS 

7.1 Negative pledge and disposal restrictions 

The Chargor shall not at any time, except with the prior written consent of the Trustee: 
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(a) create, purport to create or permit to subsist any Security on, or in relation to, 

any Secured Asset other than any Security created by this Deed and any lien, 

right of set-off or security interest specified in the Relevant Agreement; 

(b) sell, assign, transfer, part with possession of or otherwise dispose of in any 

manner (or purport to do so) all or any part of, or any interest in, the Secured 

Assets except in accordance with the Constituting Instrument; or 

(c) create or grant (or purport to create or grant) any interest in any Secured Asset 

in favour of a third party except as referred to in this Clause 7.1.  

The foregoing provisions of this Clause 7.1 shall not be construed as limiting any 

powers exercisable by any Receiver appointed by the Trustee under or pursuant to this 

Deed. 

7.2 Preservation of Secured Assets 

The Chargor shall not do, or permit to be done, any act or thing that would or might 

depreciate, jeopardise or otherwise prejudice the security held by the Trustee or 

diminish the value or marketability of any of the Secured Assets or the effectiveness of 

the security created by this Deed. 

7.3 Relevant Agreements 

(a) The Chargor shall, unless the Trustee agrees otherwise in writing, comply 

with the terms of any Relevant Agreement. 

(b) The Chargor shall not, unless the Trustee agrees otherwise in writing: 

(i) amend or vary or agree to any change in, or waive any requirement 

of; 

(ii) settle, compromise, terminate, rescind or discharge (except by 

performance); or 

(iii) abandon, waive, dismiss, release or discharge any action, claim or 

proceedings against any Counterparty or other person in connection 

with, 

any Relevant Agreement. 

7.4 Rights 

The Chargor shall: 

(a) not waive any of the Trustee's rights or release any person from its obligations 

in connection with the Secured Assets; and 

(b) take all necessary or appropriate action against any person (including as 

reasonably required by the Trustee) to protect and enforce its rights over the 
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Secured Assets or otherwise, and recover money or receive other property in 

connection with, the Secured Assets. 

7.5 Payment of money 

The Chargor shall, if the Trustee directs and if an Event of Default subsists, ensure that 

all money payable to, or other property receivable by, the Chargor under or in relation 

to any Secured Assets is paid or delivered to the Trustee (or that the Chargor pays over 

or delivers such amounts to the Trustee) to be applied in accordance with the terms of 

the Constituting Instrument. 

7.6 Compliance  

(a) The Chargor shall not, without the Trustee's prior written consent, use or 

permit the Secured Assets to be used in any way contrary to law. 

(b) The Chargor shall: 

(i) comply with the requirements of any law, regulation, license or 

consent relating to or affecting the Secured Assets or the use of them 

or any part of them and to comply with all covenants and obligations 

affecting any of the Secured Assets;  

(ii) obtain, and promptly renew from time to time, and comply with the 

terms of all authorisations that are required in connection with the 

Secured Assets or their use or that are necessary to preserve, 

maintain or renew any Secured Asset; and  

(iii) comply and observe all terms and conditions of the Relevant 

Agreements and of all other contracts, agreements and security to 

which it is a party relating to the Secured Assets.  

7.7 Enforcement of rights 

The Chargor shall use its best endeavours to: 

(a) procure the prompt observance and performance of the covenants and other 

obligations imposed on the Chargor's counterparties (including each 

Counterparty in respect of a Relevant Agreement; and 

(b) enforce any rights and institute, continue or defend any proceedings relating 

to any of the Secured Assets that the Trustee may require from time to time. 

7.8 Notice of misrepresentations and breaches 

The Chargor shall, promptly on becoming aware of any of the same, notify the Trustee 

in writing of: 
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(a) any representation or warranty set out in clause 6 which is incorrect or 

misleading in any material respect when made or deemed to be repeated; and 

(b) any breach of any covenant set out in this Deed.  

7.9 Notices to be given by Chargor 

The Chargor shall: 

(a) immediately on the execution of this Deed: 

(i) give notice to each Counterparty to a Relevant Agreement, in the 

form set out in Part 1 of Schedule 2, of the assignment of the 

Chargor's rights and interest in and under that Relevant Agreement 

pursuant to clause 4.1; and 

(ii) use reasonable endeavours to procure that each Counterparty will 

provide to the Trustee promptly an acknowledgement of the notice, 

in the form set out in Part 2 of Schedule 2, of the Trustee's interest; 

(b) in the case of each Relevant Agreement designated as a Secured Asset after 

the date of this Deed, the Chargor shall, give the relevant notices and procure 

each relevant acknowledgement referred to in clause 7.9(a) on the later of that 

Relevant Agreement coming into existence or being designated a Secured 

Asset. 

7.10 Documents 

The Chargor shall, if so required by the Trustee, deposit with the Trustee and the 

Trustee shall, for the duration of the Security Period, be entitled to hold all the Chargor's 

original counterparts of, and instruments comprising, each Relevant Agreement and 

relating to the Deposits. 

7.11 Information 

The Chargor shall: 

(a) give the Trustee such information concerning the Secured Assets as the 

Trustee may require; and 

(b) promptly notify the Trustee in writing of any action, claim, notice or demand 

made by or against it in connection with all or any part of a Secured Asset or 

of any fact, matter or circumstance which may, with the passage of time, give 

rise to such an action, claim, notice or demand, together with, in each case, 

the Chargor's proposals for settling, liquidating, compounding or contesting 

any such action, claim or demand and shall, subject to the Trustee's prior 

approval, implement those proposals at its own expense. 
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7.12 Payment of outgoings 

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, 

insurance premiums and other outgoings in respect of the Secured Assets and, on 

demand, produce evidence of payment to the Trustee. 

8. POWERS OF THE TRUSTEE 

8.1 Power to remedy 

(a) The Trustee shall be entitled (but shall not be obliged) to remedy, at any time, 

a breach by the Chargor of any of its obligations contained in this Deed 

subject to the provisions of the Constituting Instrument.  

(b) The Chargor irrevocably authorises the Trustee and its agents to do all things 

that are necessary or desirable for that purpose. 

(c) Any monies expended by the Trustee in remedying a breach by the Chargor 

of its obligations contained in this Deed, shall be reimbursed by the Chargor 

to the Trustee on a full indemnity basis and shall carry interest in accordance 

with clause 15.1. 

8.2 Exercise of rights 

(a) The rights of the Trustee under clause 8.1 are without prejudice to any other 

rights of the Trustee under this Deed. 

(b) The exercise of any rights of the Trustee under this Deed shall not make the 

Trustee liable to account as a mortgagee in possession. 

8.3 Trustee has Receiver's powers 

To the extent permitted by law, any right, power or discretion conferred by this Deed 

on a Receiver may, after the security constituted by this Deed has become enforceable, 

be exercised by the Trustee in relation to any of the Secured Assets whether or not it 

has taken possession of any Secured Assets and without first appointing a Receiver or 

notwithstanding the appointment of a Receiver. 

8.4 Conversion of currency 

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities, 

the Trustee may convert any monies received, recovered or realised by it 

under this Deed (including the proceeds of any previous conversion under 

this clause 8.4) from their existing currencies of denomination into such other 

currencies of denomination as the Trustee may think fit. 
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(b) Any such conversion shall be effected at the then prevailing spot selling rate 

of exchange of Barclays Bank plc for such other currency against the existing 

currency. 

(c) Each reference in this clause 8.4 to a currency extends to funds of that 

currency and, for the avoidance of doubt, funds of one currency may be 

converted into different funds of the same currency. 

(d) No payment to the Trustee (whether under any judgment or court order or 

otherwise) will discharge the obligation or liability of the Chargor in respect 

of which it was made unless and until the Trustee receives payment in full in 

the currency in which such obligation or liability was incurred, and to the 

extent that the amount of any such payment, on actual conversion into such 

currency, falls short of such obligation or liability expressed in that currency, 

the Chargor shall indemnify and hold harmless the Trustee from and against 

any loss it suffers or incurs as a result of any such shortfall. 

8.5 New accounts 

(a) If the Trustee receives, or is deemed to have received, notice of any 

subsequent Security, or other interest, affecting all or part of the Secured 

Assets, the Trustee may open a new account for the Chargor in the Trustee's 

books. Without prejudice to the Trustee's right to combine accounts, no 

money paid to the credit of the Chargor in any such new account shall be 

appropriated towards, or have the effect of discharging, any part of the 

Secured Liabilities. 

(b) If the Trustee does not open a new account immediately on receipt of the 

notice, or deemed notice, under clause 8.5(a), then, unless the Trustee gives 

express written notice to the contrary to the Chargor, all payments made by 

the Chargor to the Trustee shall be treated as having been credited to a new 

account of the Chargor and not as having been applied in reduction of the 

Secured Liabilities, as from the time of receipt of the relevant notice by the 

Trustee. 

8.6 Indulgence 

The Trustee may, at its discretion, grant time or other indulgence or make any other 

arrangement, variation or release with any person not being a party to this Deed 

(whether or not any such person is jointly liable with the Chargor) in respect of any of 

the Secured Liabilities or of any other security for them without prejudice either to this 

Deed or to the liability of the Chargor for the Secured Liabilities. 

9. WHEN SECURITY BECOMES ENFORCEABLE 

9.1 Security becomes enforceable on Event of Default 
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The security constituted by this Deed shall become immediately enforceable if an Event 

of Default occurs. 

9.2 Discretion 

After the security constituted by this Deed has become enforceable, the Trustee may, 

in its absolute discretion, enforce all or any part of that security at the times, in the 

manner and on the terms it thinks fit, and take possession of and hold or dispose of all 

or any part of the Secured Assets. 

10. ENFORCEMENT OF SECURITY 

10.1 Enforcement powers 

(a) For the purpose of all powers implied by statute, the Secured Liabilities are 

deemed to have become due and payable on the date of this Deed. 

(b) The power of sale and other powers conferred by section 101 of the LPA 1925 

(as varied or extended by this Deed) shall be exercisable at any time after the 

security constituted by this Deed has become enforceable under clause 9.1. 

(c) Section 103 of the LPA 1925 does not apply to the security constituted by 

this Deed. 

10.2 Prior Security 

(a) At any time after the security constituted by this Deed has become 

enforceable, or after any powers conferred by any Security having priority to 

this Deed shall have become exercisable, the Trustee may: 

(i) redeem that or any other prior Security; 

(ii) procure the transfer of that Security to it; and 

(iii) settle and pass any account of the holder of any prior Security. 

(b) The settlement and passing of any such account shall, in the absence of any 

manifest error, be conclusive and binding on the Chargor. All monies paid by 

the Trustee to an encumbrancer in settlement of any of those accounts shall, 

as from its payment by the Trustee, be due from the Chargor to the Trustee 

on current account and shall bear interest and be secured as part of the Secured 

Liabilities. 

10.3 Protection of third parties 

No purchaser, mortgagee or other person dealing with the Trustee, any Receiver or 

Delegate shall be concerned to enquire:  
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(a) whether any of the Secured Liabilities have become due or payable, or remain 

unpaid or undischarged; 

(b) whether any power the Trustee, a Receiver or Delegate is purporting to 

exercise has become exercisable or is properly exercisable; or 

(c) how any money paid to the Trustee, any Receiver or any Delegate is to be 

applied. 

10.4 Privileges 

Each Receiver and the Trustee is entitled to all the rights, powers, privileges and 

immunities conferred by the LPA 1925 on mortgagees and receivers. 

10.5 No liability as mortgagee in possession 

Neither the Trustee, any Receiver nor any Delegate shall be liable, by reason of entering 

into possession of a Secured Asset or for any other reason, to account as mortgagee in 

possession in respect of all or any of the Secured Assets, nor shall any of them be liable 

for any loss on realisation of, or for any act, neglect or default of any nature in 

connection with, all or any of the Secured Assets for which a mortgagee in possession 

might be liable as such. 

10.6 Conclusive discharge to purchasers 

The receipt of the Trustee, or any Receiver or Delegate shall be a conclusive discharge 

to a purchaser and, in making any sale or other disposal of any of the Secured Assets 

or in making any acquisition in the exercise of their respective powers, the Trustee, and 

every Receiver and Delegate may do so for any consideration, in any manner and on 

any terms that it or he thinks fit. 

11. RECEIVER 

11.1 Appointment 

At any time after the security constituted by this Deed has become enforceable, or at 

the request of the Chargor, the Trustee may, without further notice, appoint by way of 

Deed, or otherwise in writing, any one or more persons to be a Receiver of all or any 

part of the Secured Assets. 

11.2 Removal 
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The Trustee may, without further notice (subject to section 45 of the Insolvency Act 

1986 in the case of an administrative receiver), from time to time, by way of Deed, or 

otherwise in writing, remove any Receiver appointed by it and may, whenever it thinks 

fit, appoint a new Receiver in the place of any Receiver whose appointment may for 

any reason have terminated. 

11.3 Remuneration 

The Trustee may fix the remuneration of any Receiver appointed by it without the 

restrictions contained in section 109 of the LPA 1925, and the remuneration of the 

Receiver shall be a debt secured by this Deed, to the extent not otherwise discharged. 

11.4 Power of appointment additional to statutory powers 

The power to appoint a Receiver conferred by this Deed shall be in addition to all 

statutory and other powers of the Trustee under the Insolvency Act 1986, the LPA 1925 

or otherwise, and shall be exercisable without the restrictions contained in sections 103 

and 109 of the LPA 1925 or otherwise. 

11.5 Power of appointment exercisable despite prior appointments 

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall 

be, and remain, exercisable by the Trustee despite any prior appointment in respect of 

all or any part of the Secured Assets. 

11.6 Agent of the Chargor 

Any Receiver appointed by the Trustee under this Deed shall be the agent of the 

Chargor and the Chargor shall be solely responsible for the contracts, engagements, 

acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities 

incurred by that Receiver. The agency of each Receiver shall continue until the Chargor 

goes into liquidation and after that, the Receiver shall act as principal and shall not 

become the agent of the Trustee. 

12. POWERS OF RECEIVER 

12.1 General 

(a) Any Receiver appointed by the Trustee under this Deed shall, in addition to 

the powers conferred on it by statute, have the powers set out in clause 12.2 

to clause 12.16. 

(b) If there is more than one Receiver holding office at the same time, each 

Receiver may (unless the document appointing him states otherwise) exercise 
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all of the powers conferred on a Receiver under this Deed individually and to 

the exclusion of any other Receiver. 

(c) Any exercise by a Receiver of any of the powers given by clause 12 may be 

on behalf of the Chargor, the directors of the Chargor or itself. 

12.2 Employ personnel and advisers 

A Receiver may provide services and employ or engage any managers, officers, 

servants, contractors, workmen, agents, other personnel and professional advisers on 

any terms, and subject to any conditions, that it thinks fit. A Receiver may discharge 

any such person or any such person appointed by the Chargor. 

12.3 Remuneration 

A Receiver may charge and receive any sum by way of remuneration (in addition to all 

costs, charges and expenses incurred by it) that the Trustee may prescribe or agree with 

the Receiver. 

12.4 Realise Secured Assets 

A Receiver may collect and get in the Secured Assets or any part of them in respect of 

which it is appointed, and make any demands and take any proceedings as may seem 

expedient for that purpose, and take possession of the Secured Assets with like rights. 

12.5 Dispose of Secured Assets 

A Receiver may sell or assign (or concur in selling or assigning), all or any of the 

Secured Assets in respect of which it is appointed in any manner (including, without 

limitation, by public auction or private sale) and generally on any terms and conditions 

as it thinks fit. Any sale may be for any consideration that the Receiver thinks fit and a 

Receiver may promote, or concur in promoting, a company to purchase the Secured 

Assets to be sold. 

12.6 Valid receipts 

A Receiver may give valid receipt for all monies and execute all assurances and things 

that may be proper or desirable for realising any of the Secured Assets. 

12.7 Make settlements 
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A Receiver may make any arrangement, settlement or compromise between the 

Chargor and any other person that the Receiver may think expedient. 

12.8 Bring proceedings 

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and 

proceedings in relation to any of the Secured Assets as it thinks fit. 

12.9 Insurance 

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 15, 

effect with any insurer, any policy of insurance either in lieu or satisfaction of, or in 

addition to, that insurance. 

12.10 Powers under the LPA 1925 

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as 

if the Receiver had been duly appointed under the LPA 1925, and exercise all powers 

provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986. 

12.11 Borrow 

A Receiver may, for any of the purposes authorised by this clause 12, raise money by 

borrowing from the Trustee (or from any other person) either unsecured or on the 

security of all or any of the Secured Assets in respect of which the Receiver is appointed 

on any terms that it thinks fit (including, if the Trustee consents, terms under which 

that security ranks in priority to this Deed). 

12.12 Redeem prior Security 

A Receiver may redeem any prior Security and settle and pass the accounts to which 

the Security relates. Any accounts so settled and passed shall be, in the absence of any 

manifest error, conclusive and binding on the Chargor, and the monies so paid shall be 

deemed to be an expense properly incurred by the Receiver. 

12.13 Right of appropriation 

(a) To the extent that: 

(i) the Secured Assets constitute Financial Collateral; and 

(ii) this deed and the obligations of the Chargor under it constitute a 

Security Financial Collateral Arrangement, 
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the Trustee shall have the right, at any time after the security constituted by 

this deed has become enforceable, to appropriate all or any of those Secured 

Assets in or towards the payment or discharge of the Secured Liabilities in 

any order that the Trustee may, in its absolute discretion, determine. 

(b) The value of any Secured Assets appropriated in accordance with this clause 

shall be, in the case of cash, the amount standing to the credit of the Account, 

together with all interest accrued but unposted, at the time that the right of 

appropriation is exercised.  

(c) The Chargor agrees that the method of valuation provided for in this clause 

is commercially reasonable for the purposes of the Financial Collateral 

Regulations. 

 

12.14 Delegation 

A Receiver may delegate its powers in accordance with this Deed. 

12.15 Absolute beneficial owner 

A Receiver may, in relation to any of the Secured Assets, exercise all powers, 

authorisations and rights the Receiver would be capable of exercising, and do all those 

acts and things, as an absolute beneficial owner could exercise or do in the ownership 

and management of the Secured Assets or any part of the Secured Assets. 

12.16 Incidental powers 

A Receiver may do any other acts and things that it: 

(a) may consider desirable or necessary for realising any of the Secured Assets; 

(b) may consider incidental or conducive to any of the rights or powers conferred 

on a Receiver under or by virtue of this Deed or law; or 

(c) lawfully may or can do as agent for the Chargor. 

13. DELEGATION 

13.1 Delegation 

The Trustee or any Receiver may delegate (either generally or specifically) by power 

of attorney or in any other manner to any person any right, power, authority or 



Final Form 

21 

MHC-20967149-1 

discretion conferred on it by this Deed (including the power of attorney granted under 

clause 17.1). 

13.2 Terms 

The Trustee and each Receiver may make a delegation on the terms and conditions 

(including the power to sub-delegate) that it thinks fit. 

13.3 Liability 

Neither the Trustee nor any Receiver shall be in any way liable or responsible to the 

Chargor for any loss or liability arising from any act, default, omission or misconduct 

on the part of any Delegate. 

14. APPLICATION OF PROCEEDS 

14.1 Order of application of proceeds 

All monies received by the Trustee, a Receiver or a Delegate pursuant to this Deed, 

after the security constituted by this Deed has become enforceable, shall (subject to the 

claims of any person having prior rights and by way of variation of the LPA 1925) be 

applied in the following order of priority: 

(a) in or towards payment of or provision for all costs, charges and expenses 

incurred by or on behalf of the Trustee (and any Receiver, Delegate, attorney 

or agent appointed by it) under or in connection with this Deed, and of all 

remuneration due to any Receiver under or in connection with this Deed; 

(b) in or towards payment of or provision for the Secured Liabilities in any order 

and manner that the Trustee determines; and 

(c) in payment of the surplus (if any) to the Chargor or other person entitled to 

it. 

14.2 Appropriation 

Neither the Trustee, any Receiver nor any Delegate shall be bound (whether by virtue 

of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay 

or appropriate any receipt or payment first towards interest rather than principal or 

otherwise in any particular order between any of the Secured Liabilities. 

14.3 Suspense account 

All monies received by the Trustee, a Receiver or a Delegate under this Deed: 
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(a) may, at the discretion of the Trustee, Receiver or Delegate, be credited to any 

suspense or securities realised account; 

(b) shall bear interest, if any, at the rate agreed in writing between the Trustee 

and the Chargor; and 

(c) may be held in that account for so long as the Trustee, Receiver or Delegate 

thinks fit. 

15. COSTS AND INDEMNITY 

15.1 Costs 

The Chargor shall, promptly on demand, pay to, or reimburse, the Trustee, its agents 

and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and 

liabilities of any kind (including, without limitation, legal, printing and out-of-pocket 

expenses) incurred by the Trustee, any Receiver or any Delegate in connection with: 

(a) this Deed or the Secured Assets; 

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting 

to do so) any of the Trustee's, a Receiver's or a Delegate's rights under this 

Deed; or 

(c) taking proceedings for, or recovering, any of the Secured Liabilities, 

together with interest, which shall accrue and be payable (without the need for any 

demand for payment being made) from the date on which the relevant cost or expense 

arose until full discharge of that cost or expense (whether before or after judgment, 

liquidation, winding up or administration of the Chargor) at the rate and in the manner 

specified in the Facility Agreement. 

15.2 Indemnity 

The Chargor shall indemnify the Trustee, each Receiver and each Delegate, and their 

respective employees and agents against all liabilities, costs, expenses, damages and 

losses (including but not limited to any direct, indirect or consequential losses, loss of 

profit, loss of reputation and all interest, penalties and legal costs (calculated on a full 

indemnity basis) and all other professional costs and expenses) suffered or incurred by 

any of them arising out of or in connection with: 

(a) the exercise or purported exercise of any of the rights, powers, authorities or 

discretions vested in them under this Deed or by law in respect of the Secured 

Assets; 

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting 

to do so) the Security constituted by this Deed; or 
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(c) any default or delay by the Chargor in performing any of its obligations under 

this Deed. 

Any past or present employee or agent may enforce the terms of this clause 15.2 subject 

to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 

1999. 

16. FURTHER ASSURANCE 

The Chargor shall, at its own expense, take whatever action the Trustee or any Receiver 

may reasonably require for: 

(a) creating, perfecting or protecting the security intended to be created by this 

Deed; 

(b) facilitating the realisation of any Secured Asset; or 

(c) facilitating the exercise of any right, power, authority or discretion 

exercisable by the Trustee or any Receiver in respect of any Secured Asset, 

including, without limitation (if the Trustee or Receiver thinks it expedient) the 

execution of any transfer, conveyance, assignment or assurance of all or any of the 

assets forming part of (or intended to form part of) the Secured Assets (whether to the 

Trustee or to its nominee) and the giving of any notice, order or direction and the 

making of any registration. 

17. POWER OF ATTORNEY 

17.1 Appointment of attorneys 

By way of security, the Chargor irrevocably appoints the Trustee, every Receiver and 

every Delegate separately to be the attorney of the Chargor and, in its name, on its 

behalf and as its act and Deed, to execute any documents and do any acts and things 

which: 

(a) the Chargor is required to execute and do under this Deed; or 

(b) any attorney deems proper or desirable in exercising any of the rights, powers, 

authorities and discretions conferred by this Deed or by law on the Trustee, 

any Receiver or any Delegate. 

17.2 Ratification of acts of attorneys 

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any 

of its attorneys may do in the proper and lawful exercise, or purported exercise, of all 

or any of the rights, powers, authorities and discretions referred to in clause 17.1. 
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18. RELEASE 

Subject to clause 25.3, on the expiry of the Security Period (but not otherwise), the 

Trustee shall, at the request and cost of the Chargor, take whatever action is necessary 

to: 

(a) release the Secured Assets from the security constituted by this Deed; and 

(b) reassign the Secured Assets to the Chargor. 

19. ASSIGNMENT AND TRANSFER 

19.1 Assignment by Trustee 

(a) At any time, without the consent of the Chargor, the Trustee may assign or 

transfer any or all of its rights and obligations under this Deed. 

(b) The Trustee may disclose to any actual or proposed assignee or transferee any 

information in its possession that relates to the Chargor, the Secured Assets 

and this Deed that the Trustee considers appropriate. 

19.2 Assignment by Chargor 

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, 

under this Deed. 

20. SET-OFF 

20.1 Trustee's right of set-off 

The Trustee may at any time set off any liability of the Chargor to the Trustee against 

any liability of the Trustee to the Chargor, whether either liability is present or future, 

liquidated or unliquidated, and whether or not either liability arises under this Deed. If 

the liabilities to be set off are expressed in different currencies, the Trustee may convert 

either liability at a market rate of exchange for the purpose of set-off. Any exercise by 

the Trustee of its rights under this clause 20 shall not limit or affect any other rights or 

remedies available to it under this Deed or otherwise. 

20.2 No obligation to set off 

The Trustee is not obliged to exercise its rights under clause 20.1. If, however, it does 

exercise those rights it must promptly notify the Chargor of the set-off that has been 

made. 

20.3 Exclusion of Chargor's right of set-off 
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All payments made by the Chargor to the Trustee under this Deed shall be made without 

any set-off, counterclaim, deduction or withholding (other than any deduction or 

withholding of tax as required by law). 

21. AMENDMENTS, WAIVERS AND CONSENTS 

21.1 Amendments 

No amendment of this Deed shall be effective unless it is in writing and signed by, or 

on behalf of, each party (or its authorised representative). 

21.2 Waivers and consents 

(a) A waiver of any right or remedy under this Deed or by law, or any consent 

given under this Deed, is only effective if given in writing by the waiving or 

consenting party and shall not be deemed a waiver of any other breach or 

default. It only applies in the circumstances for which it is given and shall not 

prevent the party giving it from subsequently relying on the relevant 

provision. 

(b) A failure to exercise, or a delay in exercising, any right or remedy provided 

under this Deed or by law shall not constitute a waiver of that or any other 

right or remedy, prevent or restrict any further exercise of that or any other 

right or remedy or constitute an election to affirm this Deed. No single or 

partial exercise of any right or remedy provided under this Deed or by law 

shall prevent or restrict the further exercise of that or any other right or 

remedy. No election to affirm this Deed by the Trustee shall be effective 

unless it is in writing. 

21.3 Rights and remedies 

The rights and remedies provided under this Deed are cumulative and are in addition 

to, and not exclusive of, any rights and remedies provided by law. 

22. SEVERANCE 

22.1 Severance 

If any provision (or part of a provision) of this Deed is or becomes invalid, illegal or 

unenforceable, it shall be deemed modified to the minimum extent necessary to make 

it valid, legal and enforceable. If such modification is not possible, the relevant 

provision (or part of a provision) shall be deemed deleted. Any modification to or 

deletion of a provision (or part of a provision) under this clause shall not affect the 

legality, validity and enforceability of the rest of this Deed. 
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23. COUNTERPARTS 

23.1 Counterparts 

(a) This Deed may be executed and delivered in any number of counterparts, each 

of which is an original and which together have the same effect as if each 

party had signed the same document. 

(b) Transmission of an executed counterpart of this Deed (or the executed 

signature page of a counterpart of this Deed) by fax or email (in PDF, JPEG 

or other agreed format) shall take effect as delivery of an executed counterpart 

of this Deed. If either method of delivery is adopted, without prejudice to the 

validity of the Deed thus made, each party shall provide the others with the 

original of such counterpart as soon as reasonably possible thereafter. 

(c) No counterpart shall be effective until each party has executed and delivered 

at least one counterpart. 

24. THIRD PARTY RIGHTS 

24.1 Third party rights 

(a) Except as expressly provided in clause 15.2, a person who is not a party to 

this Deed (other than a permitted successor or assign, any Receiver or any 

Delegate) has no right under the Contracts (Rights of Third Parties) Act 1999 

to enforce or to enjoy the benefit of any term of this Deed. This does not affect 

any right or remedy of a third party which exists, or is available, apart from 

that Act. 

(b) The rights of the parties to rescind or agree any amendment or waiver under 

this Deed are not subject to the consent of any other person. 

25. FURTHER PROVISIONS 

25.1 Independent security 

The security constituted by this Deed shall be in addition to, and independent of, any 

other security or guarantee that the Trustee may hold for any of the Secured Liabilities 

at any time. No prior security held by the Trustee over the whole or any part of the 

Secured Assets shall merge in the security created by this Deed. 

25.2 Continuing security 

The security constituted by this Deed shall remain in full force and effect as a 

continuing security for the Secured Liabilities, despite any settlement of account, or 

intermediate payment, or other matter or thing, unless and until the Trustee discharges 
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this Deed in writing. If upon final repayment and satisfaction of the Secured Liabilities 

there shall exist any right on the part of the Chargor or any other person to draw funds 

or otherwise which, if exercised, would or might cause the Chargor to become actually 

or contingently liable to the Trustee, whether as principal debtor or as surety for another 

person, then the Trustee will be entitled to retain the Security and all rights, remedies 

and powers conferred by this Deed and the Secured Assets for so long as shall or might 

be necessary to secure the discharge of such actual or contingent liability. 

25.3 Discharge conditional 

Any release, discharge or settlement between the Chargor and the Trustee shall be 

deemed conditional on no payment or security received by the Trustee in respect of the 

Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any 

law relating to insolvency, bankruptcy, winding up, administration, receivership or 

otherwise. Despite any such release, discharge or settlement: 

(a) the Trustee or its nominee may retain this Deed and the security created by or 

pursuant to it, including all certificates and documents relating to the whole 

or any part of the Secured Assets, for any period that the Trustee deems 

necessary to provide the Trustee with security against any such avoidance, 

reduction or order for refund; and 

(b) the Trustee may recover the value or amount of such security or payment 

from the Chargor subsequently as if the release, discharge or settlement had 

not occurred. 

25.4 Certificates 

A certificate or determination by the Trustee as to any amount for the time being due 

to it from the Chargor under this Deed shall be, in the absence of any manifest error, 

conclusive evidence of the amount due. 

25.5 Consolidation 

The restriction on the right of consolidation contained in section 93 of the LPA 1925 

shall not apply to this Deed. 

26. NOTICES 

26.1 Delivery 

Each notice or other communication required to be given under or in connection with 

this Deed shall be: 
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(a) in writing; 

(b) delivered by hand, by pre-paid first-class post or other next working day 

delivery service or sent by fax; and 

(c) sent to: 

(i) the Chargor at: 

1st Floor, 1-2 Victoria Buildings, Haddington Road, Dublin 4, D04 

XN32, Ireland 

Telephone: +353 (0)1 697 5350 

Attention: The Directors 

 

(ii) the Trustee at: 

35 Great St. Helen’s, London EC3A 6AP 

Telephone: +44 (0)20 7398 6300 

Attention:  Flexfunds Series 256  

 

(iii) Intertrust Management Limited (as the “Process Agent”) at: 

35 Great St. Helen’s, London EC3A 6AP 

Attention:  Flexfunds Series 256  

 

or to any other address as is notified in writing by one party to the other from time to 

time. 

26.2 Receipt by Chargor 

Any notice or other communication that the Trustee gives to the Chargor shall be 

deemed to have been received: 

(a) if delivered by hand, at the time it is left at the relevant address; 

(b) if posted by pre-paid first class post or other next working day delivery 

service, on the second Business Day after posting; and 

(c) if sent by fax, when received in legible form. 

A notice or other communication given as described in clause 26.2(a) or clause 26.2(c) 

on a day that is not a Business Day, or after normal business hours, in the place it is 

received, shall be deemed to have been received on the next Business Day. 

26.3 Receipt by Trustee 

Any notice or other communication given to the Trustee shall be deemed to have been 

received only on actual receipt. 
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26.4 Service of proceedings 

This clause 26 does not apply to the service of any proceedings or other documents in 

any legal action or, where applicable, any arbitration or other method of dispute 

resolution. 

27. GOVERNING LAW AND JURISDICTION 

27.1 Governing law 

This Deed and any dispute or claim (including non-contractual disputes or claims) 

arising out of or in connection with it or its subject matter or formation shall be 

governed by and construed in accordance with the law of England and Wales. 

27.2 Jurisdiction 

Each party irrevocably agree that, subject as provided below, the courts of England and 

Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-

contractual disputes or claims) that arises out of or in connection with this Deed or its 

subject matter or formation. Nothing in this clause shall limit the right of the Trustee 

to take proceedings against the Chargor in any other court of competent jurisdiction, 

nor shall the taking of proceedings in any one or more jurisdictions preclude the taking 

of proceedings in any other jurisdictions, whether concurrently or not, to the extent 

permitted by the law of such other jurisdiction. The Chargor irrevocably appoints for 

the time being Intertrust Management Limited as service of process agent to receive, 

for it and on its behalf, service of process in any Proceedings in England. Such service 

shall be deemed completed on delivery to the process agent (whether or not it is 

forwarded to and received by the party to whom such process relates). If for any reason 

the process agent ceases to be able to act as such or no longer has an address in England, 

Chargor irrevocably agrees to appoint a substitute process agent acceptable to the 

Trustee and to deliver to the Trustee, a copy of the new agent’s acceptance of that 

appointment, within 30 days. 

27.3 Other service 

The Chargor irrevocably consents to any process in any proceedings under clause 27.2 

being served on it in accordance with the provisions of this Deed relating to service of 

notices. Nothing contained in this Deed shall affect the right to serve process in any 

other manner permitted by law. 

 

This document has been executed as a Deed and is delivered and takes effect on the date stated 

at the beginning of it.  
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Schedule 1 

Relevant Agreements 

• The Custody Agreement dated on or about the date hereof between the Issuer, the 

Trustee and The Bank of New York Mellon, London Branch as the same may be 

amended, restated, amended and restated, novated, varied, supplemented, substituted, 

assigned, extended or otherwise replaced or redesignated from time to time entered into 

pursuant to the Constituting Instrument.  
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Schedule 2 

Notice and acknowledgement of assignment of Relevant Agreement 

Part 1. Form of notice of assignment 

[On the letterhead of HFMX DAC] 

The Bank of New York Mellon 

London Branch 

One Canada Square 

London E14 5AL 

  

[DATE] 

Dear Sirs, 

Security assignment (Assignment) dated [DATE] between HFMX Designated Activity 

Company and Intertrust Trustees Limited.  

We refer to the custody agreement dated [insert date] as the same may be amended, restated, 

amended and restated, novated, varied, supplemented, substituted, assigned, extended or 

otherwise replaced or redesignated from time to time between HFMX Designated Activity 

Company, Intertrust Trustees Limited and you (the “Contract”). 

This letter constitutes notice to you that under the Assignment we have assigned to Intertrust 

Trustees Limited (Trustee) for itself and the other Secured Parties, by way of security, all our 

rights, title and interest and benefit in and to the Contract.  

We irrevocably instruct and authorise you to: 

• Comply with the terms of any written instructions received by you from the Trustee relating 

to the Contract, without notice or reference to, or further authority from, us and without 

enquiring as to the justification or the validity of those instructions. 

• Hold all sums from time to time due and payable by you to us under the Contract to the 

order of the Trustee for itself and the other Secured Parties. 

• Pay, or release, all monies to which we are entitled under the Contract to the Trustee for 

itself and the other Secured Parties, or to such persons as the Trustee may direct. 

• Disclose information in relation to the Contract to the Trustee on request by the Trustee. 

Neither the Assignment nor this notice releases, discharges or otherwise affects your liability 

and obligations in respect of the Contract. 
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Subject to the foregoing, you may continue to deal with us in relation to the Contract until you 

receive written notice to the contrary from the Trustee. Thereafter, we will cease to have any 

right to deal with you in relation to the Contract and you must deal only with the Trustee. 

Please note that we have agreed that we will not amend or waive any provision of or terminate 

the Contract without the prior written consent of the Trustee. 

The instructions in this notice may only be revoked or amended with the prior written consent 

of the Trustee. 

Please confirm that you agree to the terms of this notice, and to act in accordance with its 

provisions, by sending the attached acknowledgement to the Trustee at 35 Great St. Helen’s, 

London EC3A 6APwith a copy to us. 

This notice, and any dispute or claim arising out of or in connection with it or its subject matter 

or formation (including non-contractual disputes or claims), shall be governed by and construed 

in accordance with the law of England and Wales. 

Yours faithfully, 

................................................................ 

HFMX Designated Activity Company 

Part 2. Form of acknowledgement of assignment 

[On the letterhead of The Bank of New York Mellon, London Branch] 

Intertrust Trustees Limited 

35 Great St. Helen’s,  

London EC3A 6AP  

Attention: [    ] 

Telephone No: +353 (0)1 697 5350 

 

HFMX Designated Activity Company 

1-2 Victoria Buildings, Haddington Road 

Dublin 4, 

Ireland 

Attention: The Directors 

Facsimile No: [     ] 

Telephone No: +353 (1) 609 9180 

 

[DATE] 

Dear Sirs, 

Security assignment (Assignment) dated [DATE] between HFMX Designated Activity 

Company and Intertrust Trustees Limited 
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We confirm receipt from HFMX Designated Activity Company (the “Chargor”) of a notice 

(the “Notice”) dated [DATE] of an assignment, by way of security, of all the Chargor's rights 

under the custody agreement dated [insert date] as the same may be amended, restated, amended 

and restated, novated, varied, supplemented, substituted, assigned, extended or otherwise 

replaced or redesignated from time to time (the “Contract”). 

Terms defined in the Notice shall have the same meaning when used in this acknowledgement. 

We confirm that: 

• We accept the instructions and authorisations contained in the Notice and agree to comply 

with the Notice. 

• There has been no amendment, waiver or release of any rights or interests in the Contract 

since the date of the Contract. 

• We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving 

the Trustee at least 30 days' prior written notice. 

• We have not, as at the date of this acknowledgement, received notice that the Chargor has 

assigned its rights under the Contract to a third party, or created any other interest (whether 

by way of security or otherwise) in the Contract in favour of a third party. 

• The Trustee will not in any circumstances have any liability in relation to the Contract. 

• The Contract shall not be rendered void, voidable or unenforceable by reason of any non-

disclosure by the Trustee. 

This letter, and any dispute or claim arising out of or in connection with it or its subject matter 

or formation (including non-contractual disputes or claims), shall be governed by and construed 

in accordance with the law of England and Wales. 

Yours faithfully, 

....................................... 

The Bank of New York Mellon, London Branch 








