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attached document, you agree to be bound by the following terms and conditions, including any modifications to them
from time to time, each time you receive any information from us as a result of such access. You acknowledge that this
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to the accuracy, completeness or sufficiency of the information set out in this document.
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regard any other person (whether or not a recipient of this document) as its client in relation to the Offer and will not
be responsible to anyone other than the Company for providing the protections afforded to its clients nor for giving
advice in relation to the Offer or any transaction or arrangement referred to herein.



THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE
ATTENTION. If you are in any doubt as to the action you should take or the contents of this document, you are recommended to seek your own
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Neither the Guernsey Financial Services Commission nor the States of Guernsey Policy Council accept any responsibility for the financial
soundness of the Company or for the correctness of any of the statements made or opinions expressed with regard thereto. The Company and
the Directors of the Company, whose names appear on page 414, accept responsibility for the completeness and accuracy of the information
contained in this Prospectus. To the best of the knowledge and belief of the Company and the Directors (who have taken all reasonable care
to ensure that such is the case) the information contained in this Prospectus is in accordance with the facts and does not omit anything likely
to affect the import of such information. Credit Suisse Securities (Europe) Limited, which is authorised by the Prudential Regulation
Authority and regulated by the Prudential Regulation Authority and the Financial Conduct Authority, is acting as Sole Bookrunner to the
Company in connection with the matters described herein. Credit Suisse Securities (Europe) Limited is acting exclusively for the Company and
for no one else in connection with the Offer and will not regard any other person (whether or not a recipient of this Prospectus) as its client in
relation to the Offer and will not be responsible to anyone other than the Company for providing the protections afforded to the clients of
Credit Suisse Securities (Europe) Limited nor for giving advice in relation to the Offer or any other matter referred to herein.

Capitalised terms contained in this Prospectus shall have the meanings set out in Part XIII of this Prospectus.

INVESTMENT IN THE COMPANY INVOLVES SIGNIFICANT RISKS AND SPECIAL CONSIDERATIONS. PROSPECTIVE
INVESTORS SHOULD READ THE ENTIRE DOCUMENT AND, IN PARTICULAR, ATTENTION IS DRAWN TO THE RISK
FACTORS IN THE SECTION ENTITLED “RISK FACTORS” SET OUT ON PAGES 21 TO 43 OF THIS PROSPECTUS.

Details of the Offer are set out in Part V of this document.

Eurocastle Investment Limited
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The closing price of the Shares on Euronext Amsterdam on 23 April 2015 was €8.00.

Please refer to “Important Information” on page 44 for a discussion of additional important legal restrictions and risks applicable to an
investment in the Shares.

Eurocastle Investment Limited is offering Offer Shares under the Offer.

The Offer Shares to be made available pursuant to the Offer will, on their Admission, rank pari passu in all respects with the existing Shares,
including for all dividends and other distributions declared, made or paid on the Shares after their Admission.

Application will be made for the admission to listing and trading of all of the Offer Shares on Euronext Amsterdam. The Company, Euronext
Amsterdam and the Listing Agent do not accept any responsibility or liability with respect to any person as a result of the withdrawal of the
listing or the (related) annulment of any transaction in Shares on Euronext Amsterdam.

This Prospectus does not constitute an offer to sell, or the solicitation of an offer to subscribe for or acquire Shares to any person in any jurisdiction
to whom or in which such offer or solicitation is unlawful or would impose any unfulfilled registration, qualification, publication or approval
requirements on the Company or the Advisers, and, in particular, is not for distribution in the United States, Australia, Canada or Japan or to U.S.,
Australian, Canadian or Japanese persons. The Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(the “Securities Act”) or any other applicable law of the United States, or under the applicable securities laws of Australia, Canada or Japan.

Subject to certain exceptions, the Offer Shares may not be offered or sold in the United States, Australia, Canada or Japan or to, or for the
account or benefit of, any U.S. person, or any national, resident or citizen of Australia, Canada or Japan. The Offer Shares may only be offered:
(i) to persons reasonably believed to be Accredited Investors (each, an “Accredited Investor”) as defined in Rule 501(a) of Regulation D
promulgated under the Securities Act or Qualified Institutional Buyers (each, a “Qualified Institutional Buyer”) pursuant to Rule 144A under the
Securities Act (“Rule 144A”) that in each case are also Qualified Purchasers (each, a “Qualified Purchaser”) or Knowledgeable Employees (each,
a “Knowledgeable Employee”) within the meaning of the U.S. Investment Company Act of 1940, as amended (the “Investment Company Act”); or
(i) to investors that are not U.S. Persons in Offshore Transactions pursuant to Regulation S under the Securities Act. The Company will not be
registered under the Investment Company Act, and investors will not be entitled to the benefits of such Act. For further information on selling and
transfer restrictions please see the section entitled “Important Information” on pages 44 to 51 of this Prospectus.

Prospective investors are hereby notified that sellers of the Offer Shares may be relying on the exemption from the provisions of Section 5 of
the Securities Act provided by Rule 144A or another exemption from the registration requirements of the Securities Act. The Offer Shares are
not transferable except in compliance with the restrictions described under “Transfer Restrictions” in Part VIIT of this Prospectus. In addition,
prospective investors should take note that there are restrictions on the acquisition of the Offer Shares by investors using assets of any
retirement plan or pension plan that is subject to Title I of ERISA or Section 4975 of the Code. Prospective investors are also notified that the
Directors believe that the Company is classified as a passive foreign investment company for U.S. federal income tax purposes.

Within the European Economic Area, Shares may only be marketed in accordance with the provisions of the EU Alternative Investment Fund
Managers Directive (“AIFMD”) and relevant implementing legislation. In member States that have implemented AIFMD, the Shares cannot
be marketed to investors unless prior notification has been given to the competent authority in the relevant member State and the other
conditions contained in Article 42 AIFMD have been met.

The Company may be a “covered fund” for the purposes of the “Volcker Rule” contained in the Dodd-Frank Act (Section 619: Prohibitions
on Proprietary Trading and Certain Relationships with Hedge Funds and Private Equity Funds). Accordingly, entities that may be “covered
banking entities” for the purposes of the Volcker Rule, including, without limitation, non-U.S. banks with a banking presence in the United
States, may be restricted from holding the Company’s securities and should take specific advice before making an investment in the Company.
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Notice to investors in the United States

Because of the following restrictions, prospective investors are advised to consult legal counsel prior to making
any offer, resale, pledge or other transfer of the Shares.

The Shares have not been and will not be registered under the Securities Act or with any securities
regulatory authority or any state or other jurisdiction in the United States, and may not be offered, sold,
pledged or otherwise transferred within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and in compliance with any
applicable state securities laws. Accordingly, the Shares are being offered and sold only to: (1) Qualified
Institutional Buyers within the meaning of and pursuant to Rule 144A or Accredited Investors that in each
case are also Qualified Purchasers or Knowledgeable Employees or in transactions not subject to, the
registration requirements of the Securities Act; and (2) persons that are not U.S. Persons in “offshore
transactions” pursuant to Regulation S and applicable laws. Neither the U.S. Securities and Exchange
Commission nor any state securities commission has approved or disapproved these securities or passed
upon the adequacy or accuracy of the Prospectus. Prospective investors are hereby notified that any seller
of the Shares may be relying on the exemption from the provisions of section 5 of the Securities Act
provided by Rule 144A. Any offer or sale of the Shares within the United States in reliance on Rule 144A
or another exemption from the registration requirements of the Securities Act, if any, will be made by
broker-dealers who are registered under the U.S. Exchange Act of 1934, as amended (the “Exchange Act”).

The Offering is being made in the United States through U.S. broker-dealer affiliates of the Sole
Bookrunner. Transfers of the Shares will be restricted and each purchaser will be deemed to have made
acknowledgments, representations and agreements, as described below. Each U.S. purchaser of the Shares
and each subsequent purchaser thereof will be deemed to have represented and agreed as follows (terms
used herein that are defined in Rule 144A or Regulation S are used herein as defined therein):

1.  The purchaser: (A) is, and at the time of its purchase of Shares will be, a Qualified Institutional Buyer
within the meaning of Rule 144A or an Accredited Investor that in each case is also a Qualified
Purchaser or Knowledgeable Employee; (B) is aware that the sale of the Shares to it is being made in
a transaction exempt from registration under the Securities Act; and (C) is purchasing the Shares:
(1) for its own account; or (ii) for the account of one or more other Qualified Institutional Buyers or
Accredited Investor that in each case is also a Qualified Purchaser or Knowledgeable Employee, for
which it is acting as duly authorised fiduciary or agent with sole investment discretion with respect to
each such account and with full authority to make the acknowledgments, representations and
agreements herein with respect to each such account (in which case it hereby makes such
acknowledgments, representations and agreements on such person’s behalf), in each case for
investment and not with a view to any resale or distribution of any such Shares; or

2. the purchaser is not a U.S. Person and is acquiring the Shares, in an offshore transaction complying
with Regulation S.

The purchaser understands that for so long as the Shares are “restricted securities” within the meaning of
the U.S. federal securities laws, no Shares may be deposited into any American depositary receipt facility
established or maintained by a depositary bank, other than a restricted depositary receipt facility, and that
such Shares will not settle or trade through the facilities of DTC or any other U.S. clearing system.

The purchaser has received a copy of this Prospectus and has had access to such financial and other
information concerning the Company as it deems necessary in connection with making its own investment
decision to purchase Shares. The purchaser acknowledges that neither the Company nor any of its
representatives has made any representation to it with respect to the Company, the Group or the allocation,
offering or sale of any Shares other than as set forth in this Prospectus which has been delivered to it and
upon which it is solely relying in making its investment decision with respect to the Shares. The purchaser
also acknowledges that it has made its own assessment regarding the U.S. federal tax consequences of an
investment in the Shares. The purchaser has held and will hold any offering materials, including the
Prospectus, it receives directly or indirectly from the Company in confidence, and it understands that any
such information received by it is solely for it and not to be redistributed or duplicated by it.

The purchaser understands that these representations and undertakings are required in connection with the
securities laws of the United States and that the Company, the Sole Bookrunner and their affiliates will rely



upon the truth and accuracy of the foregoing acknowledgements, representations and agreements. The
purchaser irrevocably authorises the Company and the Sole Bookrunner to produce these representations
and undertakings to any interested party in any administrative or legal proceedings or official inquiry with
respect to the matters covered herein.

The purchaser undertakes promptly to notify the Company and the Sole Bookrunner if, at any time prior
to the purchase of Shares, any of the foregoing ceases to be true.

The purchaser understands that any offer, sale, pledge or other transfer made other than in compliance
with the above stated restrictions shall not be recognised by the Company in respect of the Shares.

Neither the Company nor the Sole Bookrunner accept any legal responsibility for any violation by any
person, whether or not a prospective investor in the Shares, of any of the foregoing restrictions.

Notice to New Hampshire Residents only

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

Summaries are made up of disclosure requirements known as ‘Elements’. These elements are numbered in
Sections A—E (A.1—E.7).

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

of the Elements.

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

Section A — Introduction and Warnings

Element Disclosure Requirement Disclosure

A.l Warning This summary must be read as an introduction to the
prospectus. Any decision to invest in the securities should be
based on consideration of the prospectus as a whole by the
investor. Where a claim relating to the information contained
in the prospectus is brought before a court, the plaintiff
investor might, under the national legislation of the Member
States, have to bear the costs of translating the prospectus
before the legal proceedings are initiated. Civil liability
attaches only to those persons who have tabled the summary
including any translation thereof, but only if the summary is
misleading, inaccurate or inconsistent when read together
with other parts of the prospectus or it does not provide,
when read together with the other parts of the prospectus,
key information in order to aid investors when considering
whether to invest in such securities.

A2 Use of the prospectus Not applicable. The Company has not given its consent to the
for resale or final use of this document for the resale or final placement of the
placement of securities Shares by financial intermediaries.
by financial
intermediaries

Section B — Issuer

Element Disclosure Requirement Disclosure

B.1 Legal and commercial Eurocastle Investment Limited.
name

B.2 Domicile and legal form | The Company is a closed-ended investment company limited

by shares. The Company is incorporated and domiciled in
Guernsey. The Company operates under the Companies
(Guernsey) Law and regulations made under that law. The
Company is regulated as an authorised closed-ended
investment fund by the Guernsey Financial Services
Commission. The Company’s Shares are currently listed on
Euronext Amsterdam.




B3

Current operations and
principal activities

The current principal activities of the Group comprise the
investment of its assets in Italian non-performing loans
(“NPLs”) and real estate related assets and related businesses.
In addition, the Group may pursue selective real estate
related investment opportunities in other European markets
and continues to manage its legacy German commercial
property portfolio and European real estate related debt
portfolio.

The Company is externally managed by its manager, FIG
LLC (the “Manager”), an affiliate of Fortress Investment
Group LLC (“Fortress”). Fortress is a global alternative asset
manager with US$67.5 billion of assets under management
as at 31 December 2014. The Company has entered into a
Management Agreement under which the Manager advises
the Group on various aspects of its business and manages its
day-to-day operations, subject to the supervision of the
Company’s Board of Directors, of which a majority are
independent of the Manager. For its services, the Manager
receives an annual management fee (and reimbursement for
certain expenses) and incentive compensation. The Company
has no ownership interest in the Manager.

B.da

Significant recent trends

The Company believes that the markets in which the Group
seeks to make investments, and in particular Italy, continue to
be characterised by a significant imbalance between sellers
and buyers of investments, including real estate related
investments. This has, the Company believes, been driven in
large part by banks’ requirements to deleverage, which has
resulted in them seeking to make provisions for, and seeking
to sell, their non-core assets to improve capital ratios. The
Company believes that this imbalance creates attractive
investment opportunities for the Group, especially because
there is a limited universe of buyers with access to deep
market knowledge, industry relationships and servicing
expertise, particularly in Italy. In Germany, the Company
believes that the real estate market continues to support its
strategy of realising its existing portfolio, with certain asset
types experiencing strong demand.

B.5

Group description

The Company holds its legacy real estate investments through
three main Luxembourg based wholly owned subsidiaries.
Depending on the specific investment structure, these
companies generally hold the real estate investment through
an intermediate holding company. The three main
Luxembourg holding companies also hold Luxembourg
based property companies.

The Company holds its Italian performing and
non-performing loan investments and fund units through
Luxembourg and Delaware subsidiaries.




B.6

Major shareholders

As at 23 April 2015, the following persons held 3 per cent. or
more of the issued share capital and voting rights of the
Company:

% of issued

No. of share capital
Shareholder Shares pre-Offer
Euroclear Nominees
Limited 26,600,651 81.51%
The Bank of New York
(Nominees) Limited 3,128,049 9.59%

Based on the information notified to the Company at
23 April 2015, the Company was aware of the following
persons who were indirectly interested in 3 per cent. or more
of the share capital of the Company and have not
subsequently notified the Company of any changes:

% of issued
No. of  share capital

Shareholder Shares pre-Offer
York Capital Management® 7,744,919 23.73%
Select Equity Group Inc. 4,466,914 13.69%
EMS Capital LLP 3,596,628 11.02%
California State Teachers’

Retirement System 3,005,043 9.21%
Kingdon Capital

Management, LLC®" 2,044,928 6.27%
Lafayette Street Fund II L.P. 1,671,470 5.12%
Abrams Capital

Management L.P. 1,502,519 4.60%
Lafayette Street Offshore

Master Fund Ltd 1,429,295 4.38%
Indus Capital Partners,

LLC® 999,293 3.06%

(1) Shares beneficially owned by funds managed or advised by named
entity or affiliates.

As at 23 April 2015, Fortress, its principals and its senior
management owned approximately 4.96 per cent. of the
issued share capital of the Company (and, assuming the
exercise of their options to purchase Shares, an additional
4.45 per cent. of the then issued share capital). In addition,
certain funds managed by the Manager on behalf of third
party investors owned approximately 10.37 per cent. of the
Company’s issued share capital as at 23 April 2015.

As at the date of this Prospectus, the Directors are not aware
of any person or persons who, directly or indirectly, owns or
exercises control over the Company. Each Share carries the
same voting rights as the other Shares.




B.7 Key financial Selected historical financial information relating to the
information Company which summarises the financial condition of the
Company for the three years ended 31 December 2014 is set
out in the following table:

Balance sheet

At 31 Dec At 31 Dec At 31 Dec

2014 2013 2012

€ million € million € million

Cash and cash equivalents 146.5 193.2 141.3
Real estate investment property 1,098.9 1,722.5 2,020.3
Debt investments 202.1 343.5 456.1
Italian investments 59.4 14.5 -
Other assets 27.0 43.5 37.6
Total assets 1,533.9 2,317.2 2,655.3
Interest bearing debt financing (1,205.7) (1,861.8) (2,251.0)
Other liabilities (119.5) (128.4) (112.2)
Total liabilities (1,325.2) (1,990.2) (2,363.2)
Total net assets as reported under IFRS 208.7 327.0 292.1
Net assets €/share” 6.39 10.02 16.57

The Adjusted Net Assets shown below reflect the Group’s NAV excluding the Company’s
non-controlling interests, the net asset value of the Mars Floating and Bridge Portfolios, and adjusting
for the revaluation of the Superstella, Tannenberg and Turret Portfolios to their agreed sales price.
Adjusted Net Assets is a non-IFRS measure and should not be considered as an alternative to “net
assets”, “total equity” or “total shareholders’ equity” or any other performance measure derived in

accordance with IFRS.

Reversal of Non-controlling interest® (2.3) (2.8) -
Reversal of net liabilities of the Mars Floating Portfolio 46.6 30.2 15.2
Reversal of net assets of the Bridge Portfolio® - (26.0) -
Revaluation of the Superstella, Tannenberg and

Turret Portfolios 5.5 - -
Other Roundings (0.1) - 0.1
Adjusted net assets 258.4 328.4 307.4
Adjusted net asset €/share® 7.92 10.06 17.43

(1) The 2012 figure has been adjusted for the share consolidation (ratio of 200:1).
(2) Reflects the 19 per cent. interest in certain of the Group’s Italian loan pools that the Group does not own.
(3) Reflects the loss of the Bridge portfolio in January 2014.




Income statement

Rental and service charge income

Interest income

Fair value gains on Italian investments

Net impact of sale of Mars Fixed

Loss on deconsolidation of Bridge

Decrease in fair value of investment properties
Other than temporary impairment on securities
Interest expense

Service charges and property related expenses
Other operating income/(expenses)

Net (loss)/profit before taxation

Taxation

Net (loss) after taxation

Attributable to:

Ordinary equity holders of the Company

Non-controlling interests

For the For the For the
year ended  year ended year ended
31 Dec 31 Dec 31 Dec
2014 2013 2012
€000,000 €000,000 €000,000
101.8 156.3 167.7

8.4 14.2 23.9

3.7 5.3 -

- - 6.8

(26.1) - -
(66.7) (44.8) (94.7)
(20.4) (54.5) (16.7)
(51.5) (80.4) (89.6)
(43.0) (60.8) (62.0)
(16.0) (21.9) (7.9)
(109.8) (86.6) (72.5)
0.9 0.7 9.2)
(108.9) (85.9) 81.7)
(109.3) (86.9) 81.7)
0.4 1.0 -

There have been no significant changes to the Company’s
financial condition and operating results during or
subsequent to the period of the three years ended
31 December 2014, except:

On 12 April 2013, all convertible securities issued by the
Company were converted into Shares. This resulted in the
issue of 3,398,474,717 new Shares, increasing the issued share
capital of the Company from 127,425,780 Shares to
3,525,900,497 Shares.

The Company and the Manager agreed conditional on the
Conversion, to amend the Management Agreement with
effect from 12 April 2013 to reduce the annual management
fee payable by the Company. The effect of the amendment
was to reduce the annual management fee by approximately
€17.5 million on an annualised basis through re-setting the
capital base upon which the fee is calculated. The Manager’s
entitlement to incentive compensation was also re-set to the
lower capital base.

On 8 May 2013, a 200 to 1 share consolidation was
implemented which resulted in the consolidation of
outstanding shares into 17,629,502 Shares (after taking
account of fractional interests).

On 30 May 2013, the Company issued 15,000,000 shares at
€7.25 per share, raising net proceeds of €103.8 million which
were used by the Company to pursue new investment




opportunities in the Italian real estate and debt markets in
line with the Company’s new investment focus.

On 12 February 2015 the Company announced that, together
with other affiliates of Fortress, it had reached an agreement
to acquire UniCredit Credit Management Bank S.p.A.
(“UCCMB”) from UniCredit S.p.A. (“UniCredit”). The
acquisition includes a portfolio of non-performing loans with
a gross book value of approximately €2.4 billion and an NPL
servicing business and a subsidiary, UniCredit Credit
Management Immobiliare S.p.A (“UCCMI”).

On 13 February 2015, the Company announced that, in line
with its strategy to accelerate recoveries from its legacy real
estate assets in Germany, it had reached agreement for the
sale of three retail portfolios for a gross sales price of
€286 million. These sales were completed on 11 March 2015.

B.8

Key pro forma financial
information

The summary unaudited pro forma financial information set
out below shows the effect of: (i) the UCCMB Acquisition;
and (ii)) the Offer, as if these events had occurred on
31 December 2014. The unaudited pro forma financial
information has been prepared for illustrative purposes only
and, because of its nature, addresses a hypothetical situation
and therefore does not reflect the Company’s actual financial
position or results.

Cash and cash equivalents
Investment properties held for sale
Assets in disposal groups

Loans and receivables

Investment property

Investment in joint ventures

Other assets

Total assets

Total equity

Total liabilities

Total equity and liabilities

Adjustments

Pro forma

Balance Net balance
sheet as at UCCMB proceeds of sheet as at
31 Dec 2014  Acquisition the Offer 31 Dec 2014

€000 €000 €000 €000
142,581 (250,000) 304,042 196,623
217,418 - - 217,418
283,060 - - 283,060
199,676 - - 199,676
603,026 - - 603,026
15,483 242,250 - 257,733
72,679 - - 72,679
1,533,923 (7,750) 304,042 1,830,215
208,684 (7,750) 304,042 504,976
1,325,239 - ~ 1,325,239
1,533,923 (7,750) 304,042 1,830,215
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B.9 Profit forecast Not applicable. No profit forecast has been included in this
Prospectus.

B.10 Description of the Not applicable. There are no qualifications in the audit report
nature of any on the historical financial information.
qualifications in the
audit report on the
historical financial
information

B.11 Qualified working The Company is of the opinion that the Group does not have
capital sufficient working capital for its present requirements, that is,

for the 12 months from the date of this Prospectus.

The Group has a number of financing facilities which are
non-recourse to the Company and which have either recently
passed their maturity dates or are due to reach maturity
within the next 12 months (the “Relevant Portfolio
Financings”), at which time, the outstanding balance of the
financings are or will become due and payable unless such
financings can be extended. If proceeds from the sale of the
assets which secure the Relevant Portfolio Financing do not
equal or exceed the amount outstanding under the Relevant
Portfolio Financing, the Group would be unable to repay the
outstanding balance of the Relevant Portfolio Financing
when it becomes due and payable. The maturity dates and
principal amounts outstanding (as at 31 March 2015) on each
Relevant Portfolio Financing are set out below:

Current face Maturity
Portfolio Value €000 date
Mars Floating 97,746 May 2015
Mars Fixed 11 45,541 Jun 2015
Belfry 53,544 Oct 2015
Drive Senior® 21,630 Jan 2016
Drive Junior 308,467 Jan 2016
Truss 83,580 Feb 2016
Wave 68,029 May 2016
Zama® 25,868 May 2016
Total 704,405

(1) Reflects the repayment of €56.5 million from sales proceeds received by
31 March 2015 but not applied until the next loan interest payment date
in April 2015.

(2) Interim maturity date of May 2015 extended subject to certain asset
management targets being met.

The Relevant Portfolio Financings are secured by assets
within each of the portfolios, the net assets of which
represent 23 per cent. of the Group’s Adjusted Net Assets.

The Group typically seeks to resolve these maturities through
repayments arising from sales but would look to secure
extensions or replacement facilities should it require more
time to do so. The Directors expect those assets in the Wave
and Mars Fixed II portfolios to repay their respective
facilities in 2015. The Group is in constructive discussions
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with the lenders of the Mars Floating facility to allow for the
sale of the remaining two assets that are currently under
binding sale contracts. The Group anticipates that it will be
able to meet repayments on maturity of the Drive Senior
facility through asset sales with any remaining outstanding
balance on the Drive Junior facility likely to be extended.
Should sufficient sales not be achieved ahead of their
respective loan maturities, the Group will engage in
discussions with lenders in relation to the other Relevant
Portfolio Financings as they approach maturity, typically
commencing such discussions a number of months prior to
the relevant maturity date. There can be no guarantee that
these discussions will lead to an agreement to extend or
refinance a particular facility prior to its maturity.

Given that the financings are non-recourse to the Company, it
is not obliged to utilise any additional capital to refinance any
of the Relevant Portfolio Financings and it does not currently
anticipate that it would use a significant amount of capital for
this purpose. In particular, the Company does not anticipate
utilising any of the proceeds of the Offer for this purpose. In
the event that the Group is unable to reach a mutually
satisfactory agreement with a lender in relation to a Relevant
Portfolio Financing then the lender would be entitled to
enforce its security rights over the assets secured against the
Relevant Portfolio Financing. Should the lender enforce its
security rights over such assets, the proceeds from the sale of
the assets would be applied to repay, to the extent possible, the
amount owing under the Relevant Portfolio Financing (with
the Group being entitled to any excess proceeds from the sale
of the assets following repayment in full of the amount
outstanding), the Group would no longer own those assets
and would not have the benefit of any operating cash
distributions from the relevant portfolio (aggregate annual
distributable operating cash (being an amount equal to the
income from the relevant portfolio (including rent) less:
(i) capital expenditures; (ii) interest; and (iii) cash that is
required to be retained at the portfolio level or paid to the
lender under the terms of the Relevant Portfolio Financing)
from all such portfolios as at 31 December 2014 was
approximately €2.8 million). Lenders only have recourse to the
portfolio of assets relevant to their financing and the
subsidiaries that are parties to the Relevant Portfolio
Financing and do not have any recourse to any other assets of
the Company or other subsidiaries of the Group.

Taking into account the proceeds of the Offer, the Company
is of the opinion that, should any or all lenders enforce their
security in relation to a Relevant Portfolio Financing(s) and
after taking into account the relevant forfeiture of the assets
secured against such Relevant Portfolio Financing(s) and
enforcement against subsidiaries, the remainder of the Group
would be able to continue to operate its business in the
ordinary course for at least the next 12 months from the date
of this Prospectus including meeting the Company’s
obligations in respect of the UCCMB Acquisition.
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B.34

Description of
investment objective,
policy and investment
restrictions

Alongside realising value from its legacy investments in German
commercial real estate and European real estate related debt, the
Company’s strategy for new investments is to focus on the
Italian real estate sector. Its policy is to target a wide range of
Italian real estate related assets, including, but not limited to,
NPLs and closed-end real estate fund units. Where the Manager
considers that such acquisitions would complement the
Company’s overall investment programme, the Company may
also acquire stakes in operating businesses engaged in related
activities, such as loan servicing businesses. The Company may
also pursue other real estate related investment opportunities
(including direct real estate and debt investments) in other
European markets on an opportunistic basis and may pursue
certain non-traditional real estate investments. The Company
will generally target assets that are expected to generate
significant current cash flows and/or have the potential for
meaningful capital appreciation. The Company is seeking
opportunistically to redeploy capital harvested from its legacy
portfolio in line with its current investment strategy.

The Group does not have specific policies as to the allocation of
its investments amongst asset types since its investment decisions
depend on changing market conditions. Instead, the Group
focuses on relative value and in-depth risk/reward analysis (with
an emphasis on asset quality and principal protection),
diversification, suitable financing and credit risk management.

There are no investment restrictions applicable to the
Company.

B.35

Borrowing and/or
leverage limits

The Group employs leverage, where appropriate, in order to
achieve its return objectives. The Group does not have a
predetermined target debt to equity ratio because the
Directors believe the appropriate leverage for the particular
assets that the Group is financing depends on the nature and
credit quality of those assets. Leverage will not exceed 95 per
cent. of the Group’s gross assets.

B.36

Regulatory status of the
Company

The Company is a Guernsey-incorporated, closed-ended
investment company limited by shares. The Company is
regulated as an authorised closed-ended investment fund by
the Guernsey Financial Services Commission. The Company
is not registered as an investment company under the
Investment Company Act. The Company is managed by the
Manager which is an investment adviser registered with the
U.S. Securities and Exchange Commission pursuant to the
Investment Advisers Act.

The Company is an Alternative Investment Fund as such
term is defined in AIFMD.

B.37

Profile of typical
investor

Typical investors in the Company are expected to be
sophisticated, institutional and/or professional investors who
understand the risks involved in investing in the Company
and who have sufficient resources to be able to bear losses
(which may equal the whole amount invested) that may result
from such an investment.

13




B.38

Investments which
individually constitute
at least 20 per cent. of
the gross assets of the
Company

Not applicable. The Company does not have any investments
in underlying assets which individually constitute 20 per cent.
or more of the gross assets of the Company.

B.39

Investments which
individually constitute
at least 40 per cent. of
the gross assets of the
Company

Not applicable. The Company does not have any investments
which individually constitute 40 per cent. or more of the
gross assets of the Company.

B.40

The Company’s
investment manager and
other advisers

The Company has appointed the Manager to be responsible
for managing the Group and its portfolio of assets on a
discretionary basis in accordance with the investment
objectives and policies of the Company. The Manager is an
affiliate of Fortress, a global alternative asset manager with
USS$67.5 billion of assets under management as at
31 December 2014.

The Company and the Manager have been parties to a
Management Agreement since 23 June 2004. The Manager
has appointed Fortress Investment Group (UK) Limited,
Fortress Investment Group Germany GmbH and Fortress
Germany Asset Management GmbH, all wholly-owned
subsidiaries of the Manager, to provide investment advice
and/or asset or property management services including in
relation to the Group.

The Manager is entitled to an annual management fee of
1.5 per cent. of the Company’s net asset value excluding
uninvested cash and 0.75 per cent. of the Company’s
uninvested cash. The Manager is also entitled to additional
incentive compensation equal to 25 per cent. of returns from
investments made on or after 1 April 2013 in excess of a
threshold return to investors.

B.41

Identity and regulatory
status of Investment
Manager

The Manager is a limited liability company incorporated in
Delaware with registered number 2854297. The Manager is
an investment adviser registered with the U.S. Securities and
Exchange Commission pursuant to the Investment Advisers
Act.

The Manager will be considered to be the Company’s AIFM,
as such term is defined in AIFMD. As a non-EEA AIFM,
the Manager is not currently required to be authorised under
AIFMD, and the Manager is not regulated or authorised in
the EU. Fortress Investment Group (UK) Limited is
authorised in the UK by the Financial Conduct Authority.

B.42

Valuation of the
Company’s NAV

The net asset value of the Group is determined quarterly by
the Manager in accordance with IFRS as part of the
preparation of the Company’s interim and annual financial
statements. The Company communicates this valuation in its
quarterly earning announcements made to the market and on
its website.
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B.43 Umbrella collective Not applicable. The Company is not an umbrella collective
investment undertaking investment undertaking and as such there is no cross liability
cross liabilities between classes or investments in another collective

investment undertaking.

B.44 Collective investment Not applicable. The Company has commenced operations
undertakings which have | and financial information is included in this Prospectus.
not commenced
operations

B.45 The Company’s existing | As at 31 December 2014, the Group held:
portfolio (a) €1,098.9 million (by carrying value) of real estate

investments located in Germany;

(b) €202.1 million (by carrying value) of real estate related
debt in a diversified portfolio; and

(¢) €59.4 million (by carrying value) of Italian real estate
related investments.

B.46 NAV per Share As at 31 December 2014 (being the last date prior to the

publication of this Prospectus in respect of which the
Company has published its net asset value), the Company’s
net asset value per Share (audited) was €6.39. The Company
expects to report its net asset value as at 31 March 2015
during the second quarter of 2015.

Section C — Securities

Element Disclosure Requirement Disclosure

C.1 Type and class of Ordinary shares of no par value.
securities ISIN: GBOOB94QM994.

Amsterdam Security Code (fondscode): 37115.
Trade Symbol: ECT.

C.2 Currency Euro

C3 Number of securities in | As at 23 April 2015 (being the latest practicable date prior to
issue the publication of this Prospectus), the issued share capital of

the Company comprised 32,635,502 ordinary shares of no
par value.

C4 Description of the The Offer Shares will be issued credited as fully paid and will

rights attaching to the
securities

rank pari passu in all respects with the Shares in issue at the
time the Offer Shares are issued and will rank in full for all
dividends and other distributions thereafter declared, made
or paid on the share capital of the Company (save in respect
of the dividend payable on 30 April 2015 based on a record
date of 2 April 2015). Subject to any special rights,
restrictions or prohibitions as regards voting for the time
being attached to any Shares, Shareholders shall have the
right to receive notice of and to attend and vote at general
meetings of the Company. Subject to the provisions of the
Companies (Guernsey) Law, the Company may from time to
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time declare dividends and make other distributions on the
Shares. Shareholders are entitled to participate in the assets
of the Company attributable to their shares in a winding up
of the Company or other return of capital.

CS5

Restrictions on the free
transferability of the
securities

Subject to compliance with applicable securities laws and
regulations, there are no restrictions on the free
transferability of the Shares.

C.6

Admission

Application will be made for all of the Offer Shares to be
admitted to listing and trading on Euronext Amsterdam. It is
expected that admission of the Offer Shares to Euronext
Amsterdam will become effective and that dealings in the
Offer Shares will commence on 29 April 2015 and that
delivery will take place on 29 April 2015 through the facilities
of CREST UK and/or Euroclear Netherlands in accordance
with its normal settlement procedures applicable to equity
securities and against payment for the Offer Shares in
immediately available funds.

C.7

Dividend policy

Subject to investment proceeds being available for the
purpose and other legal requirements, the Company intends
to pay an annual dividend of €0.50 per Share. The Company
expects to pay this as a quarterly dividend of €0.125 per
Share.

All distributions will be made at the discretion of the
members of the Board of Directors and will depend on the
Company’s earnings, financial condition and such other
factors as the Board of Directors may deem relevant from
time to time, including limitations under Guernsey company
law and any other applicable laws.

Section D — Risks

Element

Disclosure Requirement

Disclosure

D.1

Key information on the
risks specific to the
issuer or its industry

Risks relating to real estate investments

Failure to comply with covenants, amortisation targets and
near-term maturities in relation to the Group’s financing
facilities is likely to trigger (and has triggered) a cessation of
the Group’s ability to upstream cash flow to the Company
from the related portfolios, as well as potentially triggering
defaults under the financings, with the consequence that such
borrowings may become immediately repayable by the
borrower in whole or in part (and thus allow foreclosure by
lenders against the borrower and in particular on assets over
which they have security). Currently the Drive, Mars
Floating, Mars Fixed II, Wave, Zama and Belfry Portfolios
are prohibited from upstreaming operating cash to the
Company as a result of breaching covenants and/or
maturities as applicable.

The market value of the Group’s real estate investments
could be affected by macro and micro-economic factors
which are outside of its control, such as global, national,
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regional and local economic conditions, political conditions
and events and local property market conditions. Changes in
the market value of the Group’s properties may adversely
affect the Group’s ability to dispose of assets or the amount
of proceeds received from any such disposals.

All of the Group’s existing direct real estate assets are located
in Germany. A weakening of the retail sector or business
conditions generally in Germany may adversely affect demand
for space at the Group’s retail and commercial properties and
thus affect each such property’s operation, lessen its market
value and also lead to increased vacancy rates.

Income received from properties held by the Group could be
impacted by the following factors:

e vacancies (including through departure of or
consolidation by major tenants) that lead to reduced
occupancy rates which reduce the Group’s income and
ability to recover operating costs;

e  credit risk of tenants, especially in times of economic
slowdown, which may lead to loss of income, an
increase in bad debts and costs associated with an
empty property;

e tenants seeking the protection of bankruptcy laws
which may delay the receipt of rental payments and/or
sale of properties;

e  re-letting and renewal costs as there is no assurance that
the Group’s existing tenants will renew their leases or
that new tenants of equivalent standing will be found;

e  maintenance costs and capital investments required to
maintain properties and attract and satisfy major
tenants, and that some of the Group’s properties are not
readily convertible to alternative uses; and

e  changes in laws and regulations in relation to real estate.

In an attempt to diversify its portfolio, the Company may
invest in other types of real estate related assets which may
include certain non-traditional asset classes. Investments in
such asset classes will involve risks that may be different to
the risks that the Company faces in connection with its
current investments.

Risks relating to the debt investments

The investments which the Group holds are generally illiquid.
Such illiquidity may affect the Group’s ability to dispose of
or liquidate its portfolio in a timely fashion and at
satisfactory prices in response to changes in economic, real
estate market or other conditions, including, in relation to
real estate, the exercise by tenants of their contractual rights
such as those which enable them to vacate properties.

The Group is subject to credit risk in respect of its debt
investment business by virtue of the risk of delinquency,
foreclosure and loss on the loans underpinning the securities
in which the Group invests.
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A significant portion of the Group’s ABS investments consist
of securities that are subordinated in right of payment and
ranked junior to other securities that are secured by or
represent ownership in the same pool of assets.

Risks relating to NPLs

Real estate loans that are in default may require a substantial
amount of workout negotiations and/or restructuring, which
may entail, among other things, a substantial reduction in the
interest rate and/or a substantial write-down of the principal
of such loans.

The Manager may find it necessary to foreclose on collateral
securing one or more real estate loans in the Group’s
portfolio. The foreclosure process can be lengthy and
expensive. In any foreclosure action, the amount realised by
the Group may be substantially less than the sum of the
underlying loan and the expenses incurred in connection with
such foreclosure action.

Specific Risks relating to Italy and Europe

The impact of the austerity programme implemented in Italy
coupled with general recessionary conditions and ongoing
uncertainty in the current macroeconomic environment could
have negative effects on the market value of properties and
tenant creditworthiness.

Risks relating to UCCMB

If the Company completes the UCCMB Acquisition then the
results of the Company’s operations will be impacted by
factors affecting the business of UCCMB (and its subsidiary,
UCCMI), including the risk that UniCredit, UCCMB’s
principal counterparty, may terminate its servicing
agreement.

Risks relating to the Manager

The Group’s performance is dependent on the Manager, and
the Company may not find a suitable replacement if the
Manager terminates the Management Agreement or engages
in other business activities that reduce the time the Manager
spends managing the Group.

D.2

Key information on the
risks that are specific to
the issuer

The Group’s ability to generate its desired returns will depend
on the Manager’s ability to identify and invest in suitable
investment opportunities.

Changes in tax laws or their interpretation could affect the
intended tax treatment for the Company, its Special Purpose
Vehicles or any subsidiaries.

The Group does not have sufficient working capital for its
present requirements, that is, for the 12 months from the date
of this Prospectus.
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D.3

Key information on the
key risks specific to the
securities

The Shares are subject to certain restrictions on transfers in
the United States pursuant to the Securities Act, ERISA and
the Investment Company Act. This may make it more
difficult to resell the Shares in many instances, and this could
have an adverse impact on the market value of the Shares.

Section E — Offer

Element

Disclosure Requirement

Disclosure

E.1

Net proceeds and costs
of the issue

The Company’s net proceeds from the Offer are expected to
be approximately €304,042,036 (after deduction of expenses
payable by the Company in connection with the Offer).

The estimated total expenses of the Offer are €8.1 million.
There are no expenses of the Offer that the Company will
charge to investors.

E.2a

Reason for the offer and
use of proceeds

The Manager believes there is the potential for attractive
gross unlevered returns through investment in Italian and
other European real estate related assets, including debt
investments and NPLs. The net proceeds of the Offer will be
used to fund further investments following utilisation of the
proceeds of the 2013 Offer. In particular, on 12 February
2015, the Company announced it had, together with other
affiliates of Fortress, reached an agreement to acquire
UCCMB from UniCredit. It is expected that the Company’s
proportion of the overall UCCMB Acquisition cost will be
approximately €250 million. It is intended that the net
proceeds of the Offer be used by the Company to acquire
further investments in accordance with the Company’s
investment strategy and guidelines.

E.3

Term and conditions of
the offer

The Company proposes to issue 39,762,992 Offer Shares
through the Offer, at the Offer Price.

Under the Offer, the Offer Shares are being sold to certain
institutional and other sophisticated investors outside the
United States and in the United States to Accredited
Investors or Qualified Institutional Buyers that in each case
are also Qualified Purchasers or Knowledgeable Employees.

The issue of the Offer Shares is conditional on, amongst
other things, admission of the Offer Shares to listing on
Euronext Amsterdam and the Underwriting Agreement
becoming unconditional and not having been terminated in
accordance with its terms.

In circumstances in which these conditions are not fully met,
the Offer will not take place and no Offer Shares will be
issued.

The Offer will be fully underwritten by the Sole Bookrunner
in accordance with the terms of the Underwriting
Agreement.
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E.4

Material interests

The Manager has an interest that is material to the Offer by
virtue of the management fee structure. The management fee
will increase as a result of the Offer because it is calculated in
part on the amount of capital raised. The Manager has also
been granted an option to acquire 10 per cent. of the Offer
Shares at an exercise price per Share equal to the Offer Price.

E.5

Name of person selling
securities

Not applicable. There are no Shareholders offering to sell
their Shares as part of the Offer. There are no lock-up
agreements.

E.6

Dilution

If 39,762,992 Shares are issued pursuant to the Offer, this will
represent 54.92 per cent. of the enlarged share capital of the
Company and will result in existing shareholders who do not
subscribe in the Offer being diluted by 54.92 per cent.

E.7

Expenses charged to the
investor

Not applicable, investors will not be charged expenses by the
Company.
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RISK FACTORS

An investment in the Company is subject to a number of risks and is suitable only for investors who are capable
of evaluating the merits and risks of such an investment and who have sufficient resources to be able to bear
any losses (which may be equal to the whole amount invested) which may result from such an investment.
There can be no assurance that the Company will achieve its investment objectives. Prospective investors
should carefully review and evaluate the factors and risks associated with any investment in the Shares, the
Group’s business and the industry in which it operates, together with all other information contained in this
Prospectus, including, in particular, the risk factors described below before making a decision to invest in the
Company. Investors should immediately seek their own personal financial advice from their independent
professional financial adviser authorised under the Financial Services and Markets Act 2000 or other advisers
such as legal advisers and accountants.

Prospective investors should be aware that the value of the Shares and any income from them may
decrease and that they may not realise the value of their initial investment. In addition, the market price
of Sharves may be less than the underlying value of the Group’s net assets

The risks set out below are the risks which the Directors currently consider to be the most essential to an
assessment by a prospective investor of whether to consider an investment in the Shares but are not the only
risks relating to the Group or an investment in the Company or the Shares. There may be additional material
risks that the Company does not currently consider to be material or of which the Company is not aware.
These additional risks may be or become material and adversely affect the Group’s business, results of
operations, financial condition, prospects andlor the value of the Shares.

Prospective investors should note that the risks relating to the Group, its industry and the Shares summarised
in the section of this document headed “Summary” are the risks that the Directors believe to be the most
essential to an assessment by a prospective investor of whether to consider an investment in the Shares.
However, as the risks which the Group faces relate to events and depend on circumstances that may or may not
occur in the future, prospective investors should consider not only the information on the key risks summarised
in the section of this document headed “Summary” but also, among other things, the risks and uncertainties
described below.

This Prospectus also contains estimates, valuations and projections that involve risks and uncertainties. The
Company’s results may differ significantly from those previously projected as a result of certain factors,
including the risks which it faces, as described below and in other sections of this document.

The information given is as at the date of this Prospectus and, except as required by the FCA, the Prospectus
Rules, the Disclosure and Transparency Rules, the City Code on Takeovers and Mergers or any other
applicable law, will not be updated. Any forward-looking statements are made subject to the reservations
specified under “Forward-looking statements” in the section headed “Important Information”.

RISKS RELATING TO REAL ESTATE INVESTMENTS

If the Group breaches covenants or amortisation targets under its financing agreements of its real estate
investments or is unable to repay or refinance such financings on maturity, it could be forced to sell assets
and lose the ability to make operating distributions to the Company

The Group does not have sufficient working capital for its present requirements. The Group is party to
various financings which contain financial covenants, amortisation targets and near-term maturities.
Failure to comply with such covenants, amortisation targets and near-term maturities is likely to trigger
(and has in the past triggered) a cessation of the Group’s ability to upstream cash flow to the Company
from the related portfolios as well as potentially triggering defaults under the financings, with the
consequence that such borrowings may become immediately repayable in whole or in part (and thus allow
foreclosure by lenders). Currently the Drive, Mars Floating, Mars Fixed II, Wave, Zama, and Belfry
Portfolios are prohibited from upstreaming operating cash to the Company as a result of breaching
covenants and/or maturities, as applicable.

There can be no assurance that the Group will be able to secure the relevant facility extensions, refinance
near-term maturities as they fall due or have sufficient cash resources (whether through asset sales or
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otherwise) or other credit facilities available to make full repayments of any such facilities as they fall due,
which could lead to foreclosure by the lenders.

Facilities with an aggregate face value of approximately €704,405,000 (as at 31 March 2015") are due to
mature within the next 12 months from the date of this Prospectus, the net assets of which represent 23 per
cent. of the Group’s Adjusted Net Assets. The Group does not yet have agreed extensions or replacement
facilities in place in relation to the Relevant Portfolio Financings. Although the Group is engaged in
constructive discussions with lenders in respect of the Mars Floating facility, there can be no assurance that
these discussions will be successful. The Group anticipates that it will be able to meet repayments on
maturity of the Drive Senior, Mars Fixed II and Wave facilities through asset sales with any remaining
outstanding balance likely to be extended or refinanced.

Failure to reach a mutually satisfactory outcome may result in a lender seeking to enforce its security rights
over the assets secured against the financing. Should the lender enforce its security rights over such assets,
the proceeds from the sale of the assets would be applied to repay, to the extent possible, the amount owing
under the facility (with the Group being entitled to any excess proceeds from the sale of the assets following
repayment in full of the amount outstanding). Although lenders only have recourse to the portfolio of
assets relevant to their financing and the subsidiary who is a party to the financing and do not have any
recourse to any other assets of the Company or other subsidiaries of the Group, the Group would no
longer own these portfolios and would not have the benefit of any cash distributions from the relevant
portfolio (aggregate annual distributable operating cash from all such portfolios as at 31 December 2014
was approximately €2.8 million). The loss of the revenue from the upstreamed cash could affect the
Company’s ability to pay dividends, however, there is no obligation on the Company to use the upstreamed
cash to service the other facilities. Restrictions on cash distributions from the portfolios or foreclosures
over the portfolios would have a material adverse effect on the Group’s business, results of operations,
financial condition and prospects.

The value of the Group’s real estate investments could be affected by a number of factors, some of which
are outside its control

The market value of the Group’s real estate investments could be affected by macro and micro-economic
factors which are outside of its control. Real estate valuations are impacted by global, national, regional
and local economic conditions (which may be adversely affected by business closures or slowdowns and
other factors), and political conditions and events, as well as by local property market conditions (such as
an oversupply of commercial property).

Valuation of property is inherently subjective due to the individual nature of each property. As a result,
valuations are subject to uncertainty. The valuation reports prepared by CBRE in Part XI of this
Prospectus are made on the basis of assumptions set out in those valuation reports which may not prove
to reflect the true position. In the current economic environment, real estate prices and values remain
subject to heightened volatility and could decline significantly. There can be no assurance that the
valuations of the properties will reflect actual sale prices even where any such sales occur shortly after the
relevant valuation date, or that estimated yield and annual rental will prove to be obtainable.

Changes in the market value of the Group’s properties will affect the amount at which such properties can
be sold and the profit or loss made on realisation. Where the estimated disposal proceeds of each such
property fall below the carrying value, the Group must account for the amount of that shortfall in its
financial statements prepared in accordance with IFRS. This may have a material adverse impact on the
Group’s results. Furthermore, the Group’s properties are and will be independently revalued on a
semi-annual basis, and any increase or decrease in the estimated value of its properties will be recorded as
a revaluation gain or loss in the Group’s consolidated income statement for the period in which the
revaluation occurs. For example, the Group recorded a decrease in the fair value of its investment
properties arising from the combined impact of accounting for disposals and revaluations of €66.7 million
in the year ended 31 December 2014 and €44.8 million in the year ended 31 December 2013). As a result,
the Group could have significant non-cash revenue gains and losses from period to period depending on
the change in fair market value of its properties, whether or not such properties are sold. If there is a

(1) Reflects the repayment of €56.5 million from sales proceeds received by 31 March 2015 but not applied until the next loan
interest payment date in April 2015.
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substantial decrease in the fair market value of the Group’s properties over the longer term the Group’s
business, results of operations, financial condition and prospects could be materially adversely affected.

The Group’s real estate portfolio is concentrated in Germany and is therefore exposed to changes in
German economic conditions

All of the Group’s direct real estate assets currently are located in Germany. A weakening of the retail
sector or business conditions generally in the relevant regions or in Germany generally may adversely affect
demand for space at the Group’s retail and commercial properties and thus affect each such property’s
operation, lessen its market value and also lead to increased vacancy rates. Conversely, strong economic
conditions could lead to increased building activity and increased competition for tenants. In either case,
the operation of the properties could be adversely affected. Also, a decline in the German economy or the
commercial property market may have an immediate effect on the net income of the properties and could
lead to higher rates of delinquency or defaults under leases. Each of these circumstances and events may
individually or in aggregate adversely affect the income from and market value of the properties.

Income received from the Group’s properties could be adversely affected by a number of factors
Income received from properties held by the Group may be adversely affected by the following factors:

(a) Vacancies that lead to reduced occupancy rates which reduce the Group’s income and its ability to
recover certain operating costs such as service charges.

(b) The Group’s ability to collect rent from tenants and other contractual payments on a timely basis or
at all. In particular, in periods of economic slowdown or recession, the Group’s tenants may face
increased financial pressure that may result in them facing difficulty in paying their rental
commitment to the Group and consequently these tenants may breach contract terms and/or vacate
the premises. This may result in the loss of rental income, an increase in bad debts and/or costs
associated with an empty property.

(c) Tenants seeking the protection of bankruptcy laws which could result in delays in receipt of rental
and other contractual payments, inability to collect such payments at all or the termination of a
tenant’s lease, or which could hinder or delay the sale of properties.

(d) The amount of rent and the terms on which lease renewals and new leases are agreed being less
favourable than current leases and the re-letting costs involved in this process. There can be no
assurance that the Group’s existing tenants will renew their leases at the end of their current tenancies
or, if they do not, that the new tenants of equivalent standing (or any new tenants) will be found to
take up replacement leases.

(e) A competitive rental market or a slowdown in the rental market may affect rental levels or occupancy
levels at the Group’s properties. The age, construction, quality and design of the buildings on a
particular property may affect its occupancy levels as well as the rents that may be charged for
individual leases. Over time, there may be a requirement for increased maintenance costs and
necessary capital improvements in order to maintain a property and to attract and satisfy major
tenants. Some of the Group’s properties may not readily be convertible to an alternative use if such
properties were to become unprofitable due to competition, age of the improvements, decreased
demand, regulatory changes or other factors. The conversion of commercial properties to alternate
uses generally requires substantial capital expenditure. Thus, if the operation of any such property
becomes unprofitable the liquidation value of any such property may be substantially less.

(f) Changes in laws and governmental regulations in relation to real estate, including those governing
permitted and planning usage, taxes and government charges. Such revisions may lead to an increase
in management expenses or unforeseen capital expenditure to ensure compliance. Rights related to
particular properties may also be restricted by legislative actions, such as revisions to existing laws or
the enactment of new laws.
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Departure of, or consolidation by, major tenants could result in significant loss of letting income, empty
property costs, a reduction in asset values and increased bad debts

Many of the Group’s current real estate assets are let to a variety of corporates and retailers. Consolidation
among those tenants, over which the Group would have no control, may adversely affect the Group if it led
to the closure or consolidation of stores and/or office space located in properties owned by the Group.

For example, the merger between Dresdner Bank and Commerzbank resulted in the consolidation of back
office operations which primarily led to a decrease in tenancy rates in the Drive Portfolio. This led to a
decrease of Group occupancy from 77.1 per cent. as at 31 December 2013 to 75.1 per cent. for the year
ended 31 December 2014 (on a like-for-like basis).

In addition, the Group is heavily dependent on its top five tenants who accounted for 59.4 per cent. of its
passing rental income for the year ended 31 December 2014 and 59.0 per cent. for the year ended
31 December 2013 after excluding the Mars Floating and Bridge Portfolios. Loss of any one of these
tenants could have a significant impact on the Group’s performance.

Specific factors relating to the office and retail sectors could lead to a reduction in income derived from
the Group’s office properties and retail centres

The Group derives a significant portion of its income from properties that are offices and shopping centres.
The income from and market value of such properties are subject to a number of specific risks. In
particular, a given property’s age, condition, design, and access to transportation affect the ability of such
a property to compete against other similar properties in the area in attracting and retaining tenants. Other
important factors include the quality and mix of a property’s existing tenants, the quality of its property
manager, the attractiveness of the property and the surrounding area to prospective tenants and their
customers, access to public transportation and major roads and the public perception of safety in the
surrounding neighbourhood. Attracting and retaining tenants often involves refitting, repairing or making
improvements to the property, in the case of an office to accommodate the type of business conducted by
prospective tenants or a change in the type of business conducted by existing major tenants and, in the case
of a shopping/retail centre, to continue to attract customers and other tenants.

Local and regional economic conditions and other related factors also affect the demand for and success
of a property. For example, decisions by companies to locate an office in a given area will be influenced by
factors such as labour cost and quality, and quality of life issues such as those relating to schools and
cultural amenities. Equally, leases at retail centres may contain turnover rent provisions which can result in
lower income during periods of low consumer spending.

Also, changes in local or regional population patterns and employment growth influence the success of
both office properties and retail centres and the ability of such properties to generate income and sustain
market value. In addition, an economic decline in the businesses operated by tenants can affect office
buildings and cause one or more significant tenants to cease operations and/or become insolvent. A decline
in consumer spending could have a similar effect on a retail centre. The risk of such an adverse effect is
increased if revenue is dependent on a single tenant or a few large tenants or if there is a poor tenant mix.

The Group’s ability to dispose of assets has been impacted by events resulting firom the global financial
CFISIS

The Group’s ability to dispose of assets and the proceeds received in relation to any such disposals has been
affected by the reduction in property values following the global financial crisis. Also, the Group’s ability
to dispose of assets is influenced by restrictions in its financings requiring lender consent for sales below a
threshold value. Due to the current market conditions and the nature of the assets the Group holds, sales
of assets by the Group could result and have resulted in significantly lower proceeds than the carrying
value of those assets in the consolidated financial statements of the Group. Also, due to the nature of the
Group’s assets, asset sales may not be affected swiftly enough to avoid default on the Group’s existing
financings.

The Group may be liable for any health and safety or environmental issues on or in its real estate
investments

The Group is subject to a variety of laws and regulations concerning the protection of health and the
environment. This includes environmental laws and regulations that impose liability on the Group for the
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costs of removal or remediation of hazardous or toxic substances located on or in its real estate
investments. The costs of any required remediation or removal of such substances may be substantial. The
presence of such substances, or the failure to remediate such substances properly, may also adversely affect
the owner’s ability to sell or lease the real estate or to borrow using the real estate as collateral.

Laws and regulations may also impose liability for the release of certain materials into the air or water from
a real estate investment, including asbestos, and such release can form the basis for liability to third persons
for personal injury or other damages. Other laws and regulations can limit the development of and impose
liability for the disturbance of wetlands or the habitats of threatened or endangered species.

Also, the Group is required to comply with laws and regulations in relation to fire safety at properties.
These laws and regulations may change and as there is no right of continuance in relation to fire safety
requirements, any changes must be considered and implemented by the Group, where required. The cost of
implementing changes to fire safety arrangements at properties may be significant and could also lead to
loss of rent if an area affected by the change in requirements is leased at the time a change is required to
be implemented.

Insurance on real estate or other assets may not cover all losses

There are certain types of losses, generally of a catastrophic nature, such as earthquakes, floods,
hurricanes, terrorism or acts of war, that may be uninsurable or not economically insurable. Inflation,
changes in building codes and ordinances, environmental considerations, and other factors, including
terrorism or acts of war, also might make the insurance proceeds insufficient to repair or replace a property
if it is damaged or destroyed. Under such circumstances, the insurance proceeds might not be adequate to
restore the Group’s economic position with respect to the affected real property. Should an uninsured loss
or a loss in excess of insured limits occur, the Group could lose capital invested in the affected property as
well as anticipated future turnover from that property. In addition, the Group could be liable to repair
damage caused by uninsured risks. The Group would also remain liable for any debt or other financial
obligation related to that property. Such risks also apply to the real estate assets that underlie the Group’s
European Real Estate Related Debt Portfolio. No assurance can be given that material losses in excess of
insurance proceeds will not occur in the future.

RISKS RELATING TO THE COMPANY’S DEBT PORTFOLIO INVESTMENTS

Concentration in any one industry, region or country may increase risk of defaults on debt obligations

The risk that payments on the Group’s investments could be adversely affected by defaults on debt
obligations is likely to increase to the extent that the Group’s portfolio is concentrated in any one industry,
region or country as a result of the increased potential for correlated defaults in respect of a single
industry, region or country as a result of downturns relating generally to such industry, region or country.
As at 31 December 2014, the Group’s European Real Estate Related Debt Portfolio has a collateral spread
27 per cent., 14 per cent., 21 per cent. and 38 per cent. respectively between UK, Italy, Germany and other
European countries. The Group’s strategy will increase the Group’s exposure to real estate assets in Italy.
Except as described in Part 1 of this Prospectus, the Group is not required to observe specific
diversification criteria.

The investments which the Group holds are generally illiquid

The investments which the Group holds are generally illiquid, and the securities that the Group may
purchase in connection with privately negotiated transactions may not be registered under relevant
securities laws, resulting in restrictions on their transfer, sale, pledge or other disposition except in a
transaction that is exempt from the registration requirements of, or is otherwise in accordance with, those
laws. A majority of the securities and loans that the Group has acquired as well as a majority of the
securities that the Group may in future acquire have been purchased or may be purchased in private,
unregistered transactions and are therefore subject to restrictions on resale or otherwise have no established
trading market. Such illiquidity may affect the Group’s ability to vary its portfolio or dispose of or
liquidate its portfolio in a timely fashion and at satisfactory prices in response to changes in economic, real
estate market or other conditions, including, in relation to real estate, the exercise by tenants of their
contractual rights such as those which enable them to vacate properties. This could have an adverse effect
on the Group’s financial condition and results of operations, with a consequential adverse effect on the
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market value of the Group’s Shares or on the Group’s ability to make expected distributions to its
shareholders.

Insolvency of obligors under investments may prevent payment in full or on time

Investments may be subject to various laws for the protection of creditors in the jurisdictions of
incorporation of the obligor and, if different, the jurisdictions from which the obligor conducts its business
and in which it holds its assets, which may adversely affect such obligor’s ability to make payment on a full
or timely basis. These insolvency considerations will differ depending on the country in which an obligor
or its assets are located and may differ depending on the legal status of the obligor.

The Group holds a range of securities where its interest is subovdinated to other interests in the same
assets

The Group holds securities that are subordinated in right of payment and ranked junior to other securities
or interests that are secured by or represent ownership in the same assets.

In relation to ABS investments, in general, losses on a mortgage loan included in a securitisation will be
borne first by a cash reserve fund or letter of credit, if any, and then by the “first loss” subordinated
security holder. The “first loss” holder is the holder of the most junior securities, being the securities most
at risk if the value of the collateral falls below the loan amount. In the event of default and the exhaustion
of any equity support, reserve fund, letter of credit and any classes of securities junior to those in which
the Group invests, the Group may not be able to recover all of its investment in the securities purchased.
In addition, if the underlying mortgage portfolio has been overvalued by the originator of the loan, or if
the values subsequently decline, and, as a result, less collateral is available to satisfy interest and principal
payments due on the related mortgage backed securities, the securities in which the Group invests may
effectively become the “first loss” position behind the more senior securities.

In addition, certain of the Group’s investments have structural features that divert payments of interest
and/or principal to more senior classes when the delinquency or loss experience of the pool exceeds certain
levels. As a result of these features, subordinated securities have a higher risk of loss as a result of
delinquencies or losses on the underlying assets.

Separately, where the Group finances the acquisition of a portfolio of assets through a structure such as a
CDO, ratings downgrades in relation to underlying obligors or a failure to satisfy other portfolio level tests
may result in substantially all of the interest receipts from the portfolio being mandatorily diverted to repay
the senior debt in the structure. This is currently the position in relation to the Group’s CDO financing,
Duncannon CRE CDO I, which has failed to meet cash flow triggers. The risk has also materialised in the
past in relation to other subordinated securities and may again in the future, which can and has resulted in
impairments in relation to such assets.

Subordinated securities generally do not have the right to call a default or vote on remedies following a
default unless more senior securities have been paid in full. As a result, a shortfall in payments to
subordinated investors in asset backed securities will generally not result in the default being declared on
the relevant transaction and the transaction will not be restructured or unwound first. Furthermore,
because subordinated securities may represent a relatively small percentage of all securities secured by the
same asset pool, the impact of a relatively small loss on the overall pool may be substantial on the holders
of such subordinated securities.

The prices of lower credit quality securities are generally less sensitive to interest rate changes than more
highly rated investments but more sensitive to adverse economic downturns or individual issuer
developments. A projection of an economic downturn, for example, could cause a decline in the price of
lower credit quality securities because the ability of obligors of mortgages underlying mortgage backed
securities to make principal and interest payments may be impaired. In such event, existing credit support
in the securitisation structure may be insufficient to protect the Group against loss of its principal on these
securities.

The Group’s investments in mortgage loans may be subject to delinquency, foreclosure and loss

Commercial mortgage loans are secured by multi-family or commercial property and are subject to risks of
delinquency and foreclosure, and risks of loss. The ability of a borrower to repay a loan secured by an
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income-producing property typically is dependent primarily upon the successful operation of such property
rather than upon the existence of independent income or assets of the borrower. If the net operating
income of the property is reduced, the borrower’s ability to repay the loan may be impaired. Net operating
income of an income-producing property can be affected by, among other things, tenant mix, success of
tenant businesses, property management decisions, property location and condition, competition from
comparable types of properties, changes in laws that increase operating expense or limit rents that may be
charged, any need to address environmental contamination at the property, the occurrence of any
uninsured casualty at the property, changes in national, regional or local economic conditions and/or
specific industry segments, declines in regional or local real estate values, declines in regional or local rental
or occupancy rates, increases in interest rates, real estate tax rates and other operating expenses, changes in
governmental rules, regulations and fiscal policies, including environmental legislation, acts of God,
terrorism, social unrest and civil disturbances.

In the event of any default under a mortgage loan held directly, the Group is expected to bear a risk of loss
of principal to the extent of any deficiency between the value of the collateral and the principal and
accrued interest of the mortgage loan, which could have a material adverse effect on cash flow from
operations. Foreclosure of a mortgage loan can be an expensive and lengthy process which could have a
substantial negative effect on the Group’s anticipated return on the foreclosed mortgage loan.

The ability of the Group to sell investments and reinvest the proceeds may be restricted

The Group may dispose of certain of its investments and reinvest the proceeds thereof in substitute
investments in accordance with the Group’s investment objectives and subject to certain other conditions,
in particular the terms of CDO issuances. The earnings with respect to such substitute investments will
depend, among other factors, on reinvestment rates available at the time and on the availability of
investments satisfying the above criteria. The need to identify acceptable investments may require the
Group to purchase substitute investments with a lower yield than those initially acquired or require that the
sale proceeds be maintained temporarily in cash which may reduce the yield.

The value of investments is subject to changes in credit spreads

The value of the Group’s “available for sale” securities will be subject to changes in credit spreads as a
result of changes in interest rates and market demand. The value of these securities is dependent on the
yield demanded on these securities by the market. Excessive supply of these securities or a reduced demand
will generally cause the market to require a higher yield on these securities, resulting in the use of a higher,
or “wider”, spread over a benchmark rate to value such securities. Under such conditions, the value of the
Group’s securities portfolio would tend to decline. Conversely, if the spread used to value such securities
were to decrease, or “tighten”, the value of the Group’s securities portfolio would tend to increase.

Furthermore, shifts in the market’s expectations of future interest rates would also affect the yield required
on the Group’s securities and therefore their value. This would have similar effects on the Group’s portfolio
and the Group’s financial position and operations as a change in spreads.

RISKS RELATING TO NON-PERFORMING LOANS

The Group’s due diligence may not reveal all pertinent information andlor the Manager may not be able
to assess factors affecting returns from NPLs

The seller of a portfolio of loans may not have made certain information available either because such
information is subject to confidentiality restrictions or otherwise. Therefore, the information available to
the Manager at the time of making an investment decision may be limited, and the Manager may not have
access to detailed information regarding the investment. Therefore, no assurance can be given that the
Manager will have knowledge of all factors relevant to the value of an investment (including the amount
and timing of collections from individual loans and the costs of servicing successfully) or all circumstances
that may adversely affect such investment, or that it will accurately assess such information.

In addition, the Manager may make assessments that prove to be inaccurate, even with access to all
relevant information. Furthermore, the Manager expects to rely upon third parties in connection with their
evaluation and management of proposed investments, and no assurance can be given as to the accuracy or
completeness of the information provided by such third parties or to the Group’s right of recovery against
them in the event errors or omissions do occur.
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Recovery under loans secured by real estate is subject to a variety of specific real estate related risks

It is likely that a portion of the NPLs expected to be acquired by the Group will be secured by real estate
predominantly located in Italy or other European countries. Accordingly, real estate related risks will
indirectly apply to such investments. These are similar to the risks that the Group faces in respect of its
direct real estate investments described in “Risks Relating To Real Estate Investments” above.

Real estate loans in default may be expensive and time-consuming to restructure or workout, and
enforcement proceedings in Italy can take a considerable period of time

Real estate loans that are in default may require a substantial amount of workout negotiations and/or
restructuring, which may entail, among other things, a substantial reduction in the interest rate and/or a
substantial write-down of the principal of such loans. Even if a restructuring were successful, a risk exists
that upon maturity of such real estate loan, replacement “takeout” financing will not be available. It is
possible that it may be necessary or desirable to foreclose on collateral securing one or more real estate
loans in the Group’s portfolio. The foreclosure process can be lengthy and expensive. In Italy and certain
other European countries, foreclosure actions can take several years to litigate. Foreclosure litigation tends
to create a negative public image of the collateral property and related assets, and may disrupt the ongoing
leasing and management of the property. At any time during the foreclosure proceedings, the borrower may
file for bankruptcy, which would have the effect of staying the foreclosure action and further delaying the
foreclosure process. In any foreclosure action, the amount realised by the Group may be substantially less
than the sum of the underlying loan and the expenses incurred in connection with such foreclosure action.
The amount that may be received by the Group may also be substantially affected by foreclosure actions
by lenders senior to the Group, if any.

Cash flows to be generated by NPLs may be subject to the effectiveness of enforcement proceedings in
respect of the NPLs, which in many circumstances, can take a considerable amount of time depending on
the type of action required, where such action is taken and on the servicer carrying out such enforcement
proceedings. The length of and costs associated with enforcement proceedings depends on several factors,
including the following in Italy: proceedings in certain courts involved in the enforcement of the real estate
loans and mortgages may take longer than the national average; obtaining title deeds from land registries
which are in the process of computerising their records can take up to two or three years; further time is
required if it is necessary to obtain an injunction and if the relevant borrower raises a defence or
counterclaim to the proceedings; it may take an average of six to seven years from the time lawyers
commence enforcement proceedings until the time an auction date is set for the forced sale of any asset;
and further time would be required for the completion of the forced sale process in the event that a sole
auction date is not sufficient for the completion of the same forced sale process. If such proceedings are
delayed to a greater extent than it is currently expected to be the case, the Company’s returns could be
materially adversely affected. In addition, there can be no assurance that any such forced sale proceeding
would result in the payment in full (or even in part) of outstanding amounts under such real estate loans
and, therefore, the Company’s returns could be materially adversely affected.

Insolvency proceedings may not result in repayment of outstanding amounts

The Group may acquire NPLs in which the relevant borrower is subject to insolvency proceedings. In
addition, certain NPLs may be unsecured debts. The main way of enforcing such loans is by insolvency
proceedings against the relevant borrower. Due to the complexity of the insolvency proceedings in Italy, the
time involved (potentially considerably longer than in some other European jurisdictions) and the
possibility for challenges and appeals by the borrower, there can be no assurance that any such insolvency
proceedings in relation to the borrowers would result in the payment in full (or even in part) of outstanding
amounts under such loans. After insolvency proceedings are commenced, no legal action can be taken
against the borrower and, in most cases, no enforcement proceedings may be initiated or continued. If such
risks materialise to a greater extent than it is currently expected to be the case for the NPLs, the Group’s
returns could be materially adversely affected.
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RISKS RELATING TO FUND UNITS

The Group’s investments in real estate fund units are managed by an independent fund manager

The Group has invested in listed and unlisted Italian real estate fund units. An independent party manages
those funds and the Group has little or no influence in the day-to-day management of the underlying
assets. Therefore, income on the units may be restricted or otherwise affected by a number of factors that
are outside the Group’s control.

Fund assets are subject to a variety of specific real estate related risks

All or a significant portion of the assets which underlie the fund units currently held by or expected to be
acquired by the Group are real estate related. Accordingly, real estate related risks will indirectly apply to
such investments. These are similar to the risks that the Group faces in respect of its direct real estate
investments described in “Risks Relating To Real Estate Investments” above.

Market factors may mean the Group is unable to realise full value for its publicly listed units

Certain of the fund units held by the Group are publicly listed. An investment in any publicly traded entity
is subject to a number of risks that will not be within the control of the Group. In particular, the value of
such fund units will be set by the market. Furthermore, while such units will generally be considered to be
liquid, the Group’s ability to liquidate such investments will be subject to sales volume present in the
market for those units at the time of disposal.

Concentration in any one industry, region or country may increase risk

All or a majority of the fund units held by or expected to be held by the Group relate to real estate located
in Italy. The value of the Group’s investments in such fund units could be adversely affected by events or
downturns relating to Italy or the rest of Europe and/or the real estate market within Europe, Italy or more
generally.

SPECIFIC RISKS RELATING TO ITALIAN NPL SERVICING AND FUND MANAGEMENT

The Group depends upon the performance of loan servicers with respect to its NPL portfolios

A failure of a loan servicer appointed to service the Group’s NPL portfolios could have an adverse effect
on cash flows from those NPLs. Furthermore, the bankruptcy of a servicer or its failure to maintain its
status as a loan servicer with the Italian Central Bank (Banca d’Italia) (“Bank of Italy”) or other relevant
regulator or to comply with applicable laws and regulations could result in a termination of the agreed
servicing arrangements in a manner that is outside the control of the Group. In such a case, the NPLs
might be without a servicer for some period and there might be no compensation to the Group.
Furthermore, although there are other entities that may be willing to act as servicer for the Group, they
may not be of the same quality or they may not be willing to act on the same economic terms. Even if the
Group and its co-investors hire an entity of equal quality and on the same economic terms, there is often
a temporary degradation in the quality of servicing when the servicing of a mortgage loan is transitioned
from one servicer to another. As a result, if the Group and its co-investors have to replace a loan servicer,
the Group’s income from those assets could be adversely affected.

Servicer ratings are subject to change in the future without notice. Servicer ratings may be important to our
ability to finance current or future NPLs. Downgrades in a servicer’s ratings could have an adverse effect
on our financing activities in relation to those assets and, therefore, on our returns.

Torre SGR S.p.A. acts as manager of many of the Italian funds in which the Group holds units

The Group holds a number of units in both listed and unlisted Italian funds managed by Torre SGR S.p.A.
(“Torre”). A failure of Torre to adequately manage the assets underlying these funds could have an adverse
effect on cash flows from those fund units. Furthermore, the bankruptcy of Torre or its failure to maintain
its status as a regulated fund manager in Italy or comply with applicable laws and regulations could result
in a termination of Torre in a manner that is outside the control of the Group. In such a case, the funds in
question might be without a manager for some period and there might be no compensation to the Group.
Furthermore, a new manager might not be of the same quality or they may not be willing or able to act on
the same economic terms. As a result, if Torre is replaced the Company’s operating results could be
adversely affected.
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SPECIFIC RISKS RELATING TO ITALY AND EUROPE

Current unfavourable economic conditions worldwide and in Italy

The value of the Group’s portfolio of Italian real estate related investments is dependent on
macroeconomic and political conditions prevailing in Italy, and Italy’s ongoing economic crisis may have a
significant adverse impact on the Company’s returns on such investments.

Italy’s economy has faced and continues to face unprecedented macroeconomic headwinds, originating
from sizeable fiscal imbalances which were compounded by other deep-rooted structural vulnerabilities.
These developments, in conjunction with downgrades of Italy’s sovereign debt by the major rating agencies
(including S&P, Fitch and Moody’s), translated into deteriorating financial market conditions for Italian
assets. Italy’s GDP contracted by 1.9 per cent. in 2013 and by 0.4 per cent. in 2014, and unemployment
remains high, at 13 per cent. Any future growth depends on a number of factors, such as the evolution of
the global economy and financial markets and improvements in existing internal weaknesses, such as low
internal demand, weak foreign investment and excessive public debt that puts Italy at risk of additional
infringement procedures by the European Commission for breaching the maximum debt: GDP ratio. In
addition, the intensification of existing political tensions may threaten the stability of the current
government.

Should there be further political instability in Italy, or should the measures for Italy’s fiscal consolidation
and economic recovery not be implemented or not achieve their intended results, the state of uncertainty
connected to the economic and financial crisis may intensify, further weakening the trust held by
international markets in Italy and, subsequently, worsening their evaluation of Italy’s sovereign debt and
prospects of economic growth.

Borrowing costs and liquidity levels may be negatively affected by downgrades of Italy’s credit rating, and
the cost of risk for Italy’s debt would increase further. Negative sentiment surrounding Italy, including
downgrades of its sovereign debt rating, could also further increase the cost of Italy servicing its debt,
resulting in increased taxation and lower Italian government spending. This could further delay the
country’s economic stabilisation and eventual recovery, which may have an adverse effect on the Company’s
returns following investment in Italy.

Moreover, Italian conditions may be affected also by further significant deterioration of global economic
conditions, including the credit profile of other EU countries or the creditworthiness of Italian or
international banks. If such events were to occur, the market reaction would be negative and business
activity would deteriorate, which may have a material adverse effect on the Company’s financial position
and result of operations.

A break-up of the Eurozone could have a significant impact on the Group’s net income derived fiom
Euro-denominated investments

The instability of the Eurozone and stagnant growth of Italy and certain other member states has resulted
in concerns regarding the suitability of a single currency to appropriately deal with specific circumstances
in individual member states. If such concerns were to be realised, this could lead to the reintroduction of
individual currencies in Italy and other member states, which would result in the redenomination of the
Company’s euro-issued assets and liabilities to the currency of the country of their origination, for example
the Italian Lire or such other currency of Italy in relation to the Italian NPLs. This could result in a
mismatch in the values of assets and liabilities and expose the Company to additional currency risks.
Leaving the Eurozone could entail substantial economic, political and procedural costs. Such concerns
regarding the possibility of Italy reverting to a national currency could materially adversely affect the
Company’s returns.

Italian bankruptcy laws may limit the Group’s ability to recover

Italian bankruptcy laws and other laws and regulations governing creditors’ rights in Italy may offer
significantly less protection for creditors than the bankruptcy regime of the United States or elsewhere. If
the current economic downturn persists or worsens, bankruptcies could intensify, or applicable bankruptcy
protection laws and regulations may change to limit the impact of the recession on corporate and retail
borrowers. Applicable bankruptcy laws and other laws and regulations governing creditors’ rights in Italy
may limit the Group’s ability to obtain payments on defaulted credits.
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Interest on loans may not be fully recoverable as a result of the application of Italian usury laws

The interest payments and other remuneration paid by the borrowers in relation to the NPLs are subject to
ITtalian law No. 108 of 7 March 1996 (the “Usury Law”, as from time to time amended and supplemented),
which introduced legislation preventing lenders from applying interest rates equal to or higher than rates
(the “Usury Rates”) set every three months on the basis of a decree issued by the Italian Ministry of
Economy and Finance (the last such decree being issued on 26 March 2015). In addition, even where the
applicable Usury Rates are not exceeded, interest and other advantages and/or remuneration may be held
to be usurious if: (i) they are disproportionate to the amount lent (taking into account the specific
circumstances of the transaction and the average rate usually applied for similar transactions); and (ii) the
person who paid or agreed to pay them was in financial and economic difficulties. The provision of
usurious interest, advantages or remuneration has the same consequences as non-compliance with the
Usury Rates.

The Italian Government, with law decree No. 394 of 29 December 2000 (the “Usury Law Decree” and,
together with the Usury Law, the “Usury Regulations”), converted into law by law No. 24 of 28 February
2001, has established, inter alia, that interest is to be deemed usurious only if the interest rate agreed by the
parties exceeds the Usury Rate applicable at the time the relevant agreement is reached. The Usury Law
Decree also provides that, as an extraordinary measure due to the exceptional fall in interest rates in the
years 1998 and 1999, interest rates due on instalments payable after 31 December 2000 on loans already
entered into on the date on which the Usury Law Decree came into force (such date being 31 December
2000) are to be substituted with a lower interest rate fixed in accordance with parameters determined by the
Usury Law Decree.

The Italian Constitutional Court has rejected, with decision No. 29/2002 (deposited on 25 February 2002),
a constitutional exception raised by the Court of Benevento (2 January 2001) concerning article 1,
paragraph 1, of the Usury Law Decree (now reflected in article 1, paragraph 1 of the above-mentioned
conversion law No. 24 of 28 February 2001). In so doing, it has confirmed the constitutional validity of the
provisions of the Usury Law Decree which hold that interest rates may be deemed to be void due to usury
only if they infringe Usury Regulations at the time they are agreed between the borrower and the lender
and not at the time such rates are actually paid by the borrower. Several recent court precedents have stated
that default interest rates are relevant and must be taken into account when calculating the aggregate
remuneration of any given financing for the purposes of determining its compliance with the applicable
Usury Rates (see, for instance, Cassazione 9 January 2013 No. 350). In addition, according to recent court
precedents, the remuneration of any given financing must be below the applicable Usury Rates from time
to time applicable. Based on this recent evolution of case law on the matter, it will constitute a breach of
the Usury Regulations even if the remuneration of a financing is lower than the applicable Usury Rates at
the time the terms of the financing were agreed but becomes higher than the applicable Usury Rates at any
point in time thereafter (see, for instance, Cassazione of 11 January 2013 No. 603).

If an NPL is found to contravene the Usury Regulations, the relevant borrower might be able to claim relief
on any interest previously paid, claim that no interest is due under the NPL and/or to oblige the Company
(or the relevant member of the Group) to accept a reduced rate of interest, or potentially no interest on
such NPL. Accordingly, there is a risk that interest on certain NPLs may not be fully collectible which
would reduce the value of and the income stream from such loans. If any such risks materialise, the
Company’s returns could be materially adversely affected.

Compounding of interest (anatocismo) is subject to restrictions under Italian law

Pursuant to article 1283 of the Italian civil code, accrued interest in respect of a monetary claim or
receivable may be capitalised after a period of not less than six months provided that the capitalisation has
been agreed after the date on which the claim or receivable has become due and payable or from the date
on which the relevant legal proceedings were commenced with regard to such monetary claim or receivable.

Article 1283 of the Italian civil code allows derogation from this provision in the event that there are
recognised customary practices (usi normativi) to the contrary. Banks and financial intermediaries in Italy
have traditionally capitalised accrued interest on a three-month basis on the grounds that such practice
should be characterised as a customary rule (uso normativo). According to some judgments from Italian
courts (including the judgment from the Italian Supreme Court No. 2374/99) such practice has been
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re-characterised and deemed not to permit banks to capitalise accrued interests on a quarterly basis. Italian
Legislative Decree n. 342 of 4 August 1999 expressly permitted interest capitalisation by banks upon
certain conditions set out in Resolution of 9 February 2000 of the Comitato Interministeriale per il Credito
ed il Risparmio. However, the provisions of the said legislative decree have been challenged and the Italian
Constitutional Court has ruled that such provisions of law have not been validly enacted. Recent
judgments by the Italian Supreme Court (Corte di Cassazione) (Italian Supreme Court No. 21095 of 2004,
confirmed by Italian Supreme Court No. 10376 of 2006) have stated that the practice of banks to capitalise
accrued interest on a quarterly basis is invalid even in relation to agreements executed before the judgment
No. 2374/99 by the Italian Supreme Court. Consequently, if borrowers were to challenge this practice and
such interpretation of the Italian civil code were to be upheld before other courts in the Republic of Italy,
this could adversely affect the Group’s returns generated from NPLs.

Law No. 147 of 27 December 2013, which became effective on 1 January 2014 amended the provisions of
the Banking Act concerning interest compounding. Article 120 removes any possibility, with the exception
of current accounts, of interest compounding.

Mortgage borrowers may unilaterally subrogate loans to a new lender

Article 120-quarter of Legislative Decree No. 385 of 1 September 1993, as amended, provides that any
borrower may at any time prepay a loan, funding such prepayment through a loan granted by another
lender which will be subrogated, pursuant to Article 1202 of the Italian Civil Code (surrogato per volonta
del debitore), to the rights of the former lender. This includes the subrogation in the mortgage. Subrogation
can be requested by delivery of a certified copy of the deed of subrogation (atto di surrogazione) made in
the form of a public deed (atto pubblico) or of a deed certified by a notary public with respect to the
signature (scrittura privata autenticata), without the payment of any penalty or encumbrances whatsoever.

If subrogation is not completed within thirty business days from the date of on which the relevant
borrower requests the succeeding lender to take-over from the former lender the amount of the outstanding
debt of the borrower vis-a-vis the former lender, the former lender shall pay to the borrower an amount
equal to 1 per cent. of the outstanding amount of the relevant loan for each month (or part thereof) of
delay, provided that if such delay is caused by the succeeding lender, the succeeding lender shall indemnify
the former lender for the payment of any such penalty.

RISKS RELATING TO THE COMPANY’S COMMITMENT TO ACQUIRE UCCMB

UCCMB has undergone a recent demerger from a larger banking group

On 12 February 2015, the Company announced that, together with other affiliates of Fortress, it had
reached an agreement to acquire UCCMB from UniCredit. UCCMB owns a portfolio of NPLs and carries
on a loan servicing business. Along with the acquisition of the shares in UCCMB, the purchaser will also
buy from UniCredit a receivable owed to UCCMB originating from a loan. The aggregate consideration
for the acquisition of the UCCMB shares and the receivable is approximately €500 million. The UCCMB
Acquisition is conditional upon Bank of Italy approval and customary closing conditions.

Historically, UCCMB was the sole captive loan servicer for UniCredit and its group of companies. In
January 2015, each of UCCMB and its subsidiary, UCCMI, was the subject of a Bank of Italy approved
demerger whereby certain of the respective assets and liabilities of UCCMB and UCCMI were spun out to
UniCredit and its group in preparation for the sale of UCCMB.

As a result, UCCMB and UCCMI remain subject to a period of transition from the wider UniCredit
group. While a set of agreements relating to transitional services and migration between UCCMB/UCCMI
and the UniCredit group have been and will be negotiated, there can be no assurance that those agreements
will be fully adequate for the needs of UCCMB or UCCMI going forward. In addition, over time, each of
UCCMB and UCCMI will need to establish its own operating and reporting procedures, implement new
systems (including IT systems) and complete other tasks necessary to conduct its business activities
independent of UniCredit. There can be no assurance that UCCMB and UCCMI will be successful in
doing so. Any gap in services in the short, medium or long term may have an adverse effect on the business
of UCCMB or UCCMI and on the Company’s financial position and results of operations.

While the demerger deed effective from January 2015 (as integrated on February 16, 2015) endeavoured to
define the types of assets and liabilities to be transferred to UniCredit from UCCMB and UCCMI, there
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can be no assurance that all appropriate assets and liabilities were so transferred. Therefore, UCCMB and
UCCMI may in the future be subject to a request by UniCredit to transfer additional assets that were
subject to the scope of the demerger but not so transferred at that time to UniCredit. Also, UCCMB and
UCCMI may be affected by liabilities that have not been transferred to UniCredit and have been retained
by UCCMB or UCCML.

Risks related to the UCCMB Acquisition

The due diligence on UCCMB and UCCMI may not have revealed all the risks connected to the
acquisition, and UCCMB and UCCMI might be affected by latent liabilities accruing prior to closing
(including liabilities accruing prior to the demerger that UniCredit fails to satisfy or that were not precisely
allocated and apportioned in the demerger deed).

The UCCMB Acquisition indirectly entails the acquisition of the NPL portfolio owned by UCCMB, the
NPL servicing business of UCCMB and the real estate assets held by UCCMI. Hence the UCCMB
Acquisition is subject to the same risks identified in the other sections of these Risk Factors with respect
to debt portfolios, real estate investments, NPLs and the servicing business, as well as to risks specifically
related to Italy and the Italian market.

The performance of UCCMB depends upon its current management team

While UCCMB currently employs a full management team and loan servicing teams whose members are
experienced in the loan servicing industry, there can be no assurance that UCCMB will be successful in
retaining these employees. Loss of one or more key members of personnel may have an adverse operational
impact on the business of UCCMB.

The future performance of UCCMB is reliant on flows of NPLs from UniCredit under a new master
services agreement

UCCMB’s performance relies primarily on the ability of UniCredit to generate a certain amount of flows
of NPLs. Reduction of such flows may adversely affect UCCMB’s business, both in terms of revenues (i.e.,
reduction of fees) and increase of costs.

Under the new master services agreement to be entered into between UCCMB and UniCredit (the
“MSA”), UCCMB is expected to be entitled to manage all the stock of claims existing at closing which it
already manages. There is, however, no guarantee that a minimum flow of claims will be granted to
UCCMB for servicing activities in the future. A failure by UniCredit to generate significant flows may
adversely affect UCCMB’s business, both in terms of revenues (i.e. reduction of fees) and increase of costs.

Under the MSA, UniCredit is expected to grant exclusive servicing rights to UCCMB in relation to NPLs
belonging to certain clusters (namely, claims vis-a-vis individuals and enterprises and leasing claims) having
a cumulative gross book value per customer or economic group equal to or lower than €1 million.
However, the MSA is expected to provide for certain exceptions to this exclusivity and, for the purposes of
the benchmarking tests, UniCredit is entitled to assign to third parties management of, or to manage
directly itself, a certain amount of claims falling within the exclusivity rights.

In addition, corporate reorganisations and/or extraordinary transactions carried out by UniCredit may
adversely affect the flows of NPLs serviced by UCCMB. Although the MSA is expected to set out certain
provisions aimed at mitigating such risks, there is no guarantee that such provisions would actually prevent
the possible reduction of flows of NPLs.

Under the MSA the performance of UCCMB is expected to be measured against certain key performance
indicators (“KPIs”). Although the MSA is expected to provide for a transition period of 24 months in
order for UCCMB to correct any initial non-compliance with such KPIs, there is no guarantee that, once
such period has elapsed, UCCMB will be in position to comply with the KPIs in full. Failure to meet the
KPIs may trigger, as the case may be: (i) a reduction of the fees payable to UCCMB; (ii) loss of exclusivity
on future flows; (iii) loss of exclusivity on the managed stock; and (iv) the right for UniCredit to terminate
the MSA.
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The Group’s counterparties may terminate servicing contracts

The owners of the loans serviced by UCCMB, may, under certain circumstances terminate their servicing
contract with UCCMB, which in return may have a material adverse effect on the Group’s investment.

Under the MSA, the following events are expected to trigger a right for UniCredit to terminate the
agreement: (i) repeated breaches of the critical KPlIs; (ii) repeated breaches of the instructions for the
collections of the claims provided in the service level agreement attached to the MSA; (iii) repeated
breaches of the delegation limits; (iv) repeated breaches of the provisions of the MSA causing the
non-collectability of the claims; (v) repeated breaches of the provisions relating to the management of the
conflicts of interest; (vi) breaches of the provisions of the MSA determining sanctions on UniCredit by
supervisory authorities; (vii) unlawful use of customer data; (viii) breaches of criminal law provisions;
(ix) breaches of the provisions of the MSA determining the impossibility for the committees set out in the
MSA to operate for a certain timeframe; (x) breaches of the MSA determining the impossibility for
UniCredit to comply with provisions of law or orders by supervisory authorities; (xi) serious failure to
comply with reporting obligations; (xii) delivery of inaccurate data to UniCredit due to wilful misconduct
or gross negligence; (xiii) failure to amend the services to the extent required by law or by the supervisory
authorities; (xiv) insolvency; (xv) extraordinary administration or compulsory liquidation; (xvi) sanctions
by regulatory authorities for serious breaches of laws or regulations also having criminal law relevance;
(xvii) dismissal of the board of directors; (xviii) change of control in favour of one of the two major
competitors of UniCredit in Italy or in Germany; (xix) downgrading of the servicer rating to junk
equivalent; or (xx) only with respect to securitised claims, termination of the existing servicing agreements,
without prejudice to the right of UCCMB to be indemnified in case the termination may be ascribed to
UniCredit.

Although the binding MSA is expected to provide for certain materiality thresholds and cure periods, there
is no guarantee that these will be sufficient to avoid termination of the MSA by UniCredit.

In addition, while UCCMB’s primary client is UniCredit, the company currently service loans for
unaffiliated third parties. These parties may choose to terminate their relationship with UCCMB upon
change of control of the company or otherwise in accordance with the provisions of their individual
servicing contracts.

The Group’s investments would be adversely affected if UCCMB lost its regulatory licence

UCCMB is a regulated entity subject to supervision by the European Central Bank and Bank of Italy. The
increased level of regulation (and related costs) and/or the inability of UCCMB to comply with the
relevant requirements, including capital requirements, of the Bank of Italy and/or deriving from European
regulation, may adversely affect the business of UCCMB.

The Group’s investments would be adversely affected if certain tax changes occurred in Italy

The Group’s assessment of the UCCMB Acquisition included a review of certain carry forward tax losses
currently available to UCCMB and other applicable tax regulations. Changes in existing Italian tax laws or
regulations, or in their interpretation or enforcement, regarding the carry forward of tax losses or other
taxation calculations or adverse decisions by Italian tax authorities regarding previous or future fulfilment
of tax obligations by UCCMB could result in UCCMB becoming liable to Italian tax not anticipated by
the Company at the time of entering into the UCCMB Acquisition. This in turn may lead to a significant
reduction in returns to the Company, which could materially adversely affect its business, financial
condition and results of operations.

Technology failures could damage UCCMB’s business operations and increase its costs

The loan servicing business is reliant upon IT and other operational and reporting systems. Therefore,
system disruptions and failures caused by fire, power loss, telecommunications failures, unauthorised
intrusion, computer viruses and disabling devices, natural disasters and other similar events, may interrupt
or delay UCCMB?’s ability to service loans. Security breaches, acts of vandalism and developments in
computer capabilities could result in a compromise or breach of the technology that the UCCMB uses to
protect borrowers’ personal information and transaction data. Systems failures could cause the UCCMB to
incur significant costs and this could adversely affect its business, financial condition or results of
operations.

34



Under the MSA UCCMB is expected to be under an obligation to provide UniCredit with certain detailed
information relating to the servicing activity and the NPLs. Although UCCMB believes that such
information should be able to be made available on a regular basis, there is no guarantee that the delivery
of such information will be duly performed in accordance with the term and conditions of the MSA. A
failure to perform such obligations may give rise to liabilities for UCCMB and, in certain circumstances,
trigger the right of UniCredit to terminate the MSA in whole or in part.

The success and growth of UCCMB’s business will depend upon its ability to adapt to and implement
technological changes

UCCMB’s loan servicing business is currently dependent upon its ability to effectively interface with
borrowers and other third parties and to efficiently process loan applications and closings. The loan
collection process is becoming more dependent upon technological advancement, such as the continued
ability to process applications over the Internet, accept electronic signatures, provide process status updates
instantly and other borrower-expected conveniences. Maintaining and improving this new technology and
becoming proficient with it may also require significant capital expenditures. As these requirements
increase in the future, the UCCMB will have to fully develop these technological capabilities to remain
competitive and any failure to do so could adversely affect its business, financial condition or results of
operations.

Any failure of UCCMB’s security measures could cause harm to its reputation and subject it to liability

In the ordinary course of UCCMB’s business, it receives and stores certain confidential information and
personal data concerning borrowers and guarantors. Additionally, it enters into third party relationships to
assist with various aspects of its business, some of which require the exchange of confidential information.
If a third party were to compromise or breach UCCMB’s security measures or those of its vendors,
through electronic, physical or other means, and misappropriate such information, it could cause
interruptions in UCCMB’s operations, expose UCCMB to significant liabilities, reporting obligations,
remediation costs and damage its reputation. Any of the foregoing risks could adversely affect UCCMB’s
business, financial condition or results of operations.

UCCMB’s vendor relationships subject it to a variety of risks

UCCMB has significant vendors that, among other things, provide it with financial, technology and other
services to support its servicing and originations businesses. With respect to vendors engaged to perform
activities required by servicing criteria, UCCMB has elected to take responsibility for assessing compliance
with the applicable servicing criteria for the applicable vendor and is required to have procedures in place
to provide reasonable assurance that the vendor’s activities comply in all material respects with servicing
criteria applicable to the vendor. In the event that a vendor’s activities do not comply with the servicing
criteria, it could negatively impact UCCMB’s servicing agreements. In addition, if UCCMB’s current
vendors were to stop providing services to it on acceptable terms, including as a result of one or more
vendor bankruptcies due to poor economic conditions, UCCMB may be unable to procure alternatives
from other vendors in a timely and efficient manner and on acceptable terms, or at all. Further, UCCMB
may incur significant costs to resolve any such disruptions in service and this could adversely affect its
business, financial condition or results of operations.

Closing of the UCCMB Acquisition

The closing of the UCCMB Acquisition depends on authorisation of the Bank of Italy and other
customary conditions. Moreover, before closing, the parties will need to agree on the final and binding
MSA (on the basis of an existing term sheet) and on a detailed migration plan (supplementing and
developing the guidelines attached to the acquisition agreement). The closing is expected to occur in the
second quarter of 2015. The parties have agreed on a long-stop date of 30 September 2015, which can be
extended under certain conditions. Although the acquisition agreement provides for interim covenants and
protections against material adverse events, changes in law and/or the financial or business condition of
UCCMB or UCCMI occurring before closing may impact the targets of the acquisition.
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GROUP’S FINANCING ARRANGEMENTS

The Group is exposed to foreign exchange visk and interest rate risk, the hedging of which may limit gains
or result in losses

The Group has used derivatives for the purposes of efficient portfolio management. This strategy has
certain risks, including the risk that losses arising from the early termination of a hedge position will
reduce the cash available for distribution to shareholders and that such losses may exceed the amount
invested in such instruments.

The Group’s primary interest rate exposure relates to its real estate and other asset backed securities, loans
and floating rate debt obligations, as well as its interest rate swaps. In the event of a significant rising
interest rate environment and/or economic downturn, mortgage and loan defaults may increase and result
in credit losses. Interest rates are highly sensitive to many factors, including governmental monetary and
political conditions, and other factors beyond the Group’s control.

The Group’s primary foreign exchange rate exposure relates to its non-Euro denominated portfolio of
securities and loans. Changes in currency exchange rates can adversely impact the fair values and earning
streams of the Group’s non-Euro denominated assets and liabilities. In the past, the Group has mitigated
this impact through a combination of: (i) non-Euro denominated financing; (ii) the use of balance
guaranteed hedging; and (ii1) rolling forward foreign exchange contracts to hedge its net non-Euro equity
investment. Recognising the liquidity risk and related margin requirements associated with entering into
forward foreign exchange contracts and the increased uncertainty as to the future cash flows from, and
value of, its equity investments in the debt portfolio, the Company stopped hedging its net non-Euro equity
investments from the beginning of 2009.

RISKS RELATING TO THE COMPANY

The Group’s ability to generate its desired returns will depend on its ability to identify and invest in
suitable investment opportunities

The ability of the Group to effectively implement its investment strategy and achieve its desired investment
returns may be limited by the ability of the Manager to identify and acquire appropriate investments on its
behalf. Until such time as the Group is able to invest in suitable investments, its funds may not be fully
invested. The Group’s funds may be held on cash deposit pending investment.

In addition, the Group may be subject to significant competition in seeking investments. Some of the
Group’s competitors may have greater resources, and the Group may not be able to compete successfully
for investments. Furthermore, competition for investments may lead to the price of such investments
increasing which may further limit the Group’s ability to generate its desired returns.

The Shares are subject to restrictions on transfers

The Shares have not been registered in the United States under the Securities Act or under any other
applicable securities law and are subject to restrictions on transfer contained in such laws or imposed to
avoid adverse consequences under ERISA.

There are additional restrictions on the resale of Shares by Shareholders who are located in the United
States or who are U.S. Persons and on the resale of Shares by any Shareholders to any person who is
located in the United States or is a U.S. Person. These restrictions will make it more difficult to resell the
Shares in many instances, and such restrictions could have an adverse impact on the market value of the
Shares. Prospective investors should refer to the section “Transfer Restrictions” in Part VIII of this
Prospectus.

Risk of the Group’s assets being deemed “plan assets” if it has ERISA investors

Unless an exception applies, if 25 per cent. or more of the Shares (calculated in accordance with the Plan
Asset Regulation) or any other class of equity interest in the Group are held by Benefit Plan Investors,
assets of the Group could be deemed to be “plan assets” subject to the constraints of ERISA. Were the
assets of the Group deemed to be “plan assets”, the Manager would become an ERISA fiduciary and
subject to U.S. court jurisdiction, the “prohibited transaction” rules of ERISA would apply to all of the
Group’s dealings and the ownership documents for all of the Group’s assets would be required to be held
in the U.S. Any requirement to comply with such rules would likely lead to the Company unknowingly
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violating ERISA, given the scale and geographical spread of the operations of each of the Group and the
Manager.

Accordingly, the Company’s Articles of Incorporation restrict ownership of Shares by Benefit Plan
Investors. No Benefit Plan Investor will be permitted to acquire the Shares without the consent of the
Company, in its sole discretion. For further details, prospective investors should refer to “ERISA
Considerations” and “Transfer Restrictions” in Part VIII of this Prospectus.

The Company is not registered under the Investment Company Act and Shareholders will not be afforded
the protections provided by that act

The Company is not registered as an investment company in the United States under the Investment
Company Act. The Investment Company Act provides certain protections to investors and imposes certain
restrictions on registered investment companies, none of which will be applicable to investors in the
Company or to the Company.

Shareholders may not be entitled to the takeover offer protections provided by the City Code on Takeovers
and Mergers

The City Code on Takeovers and Mergers applies to offers for all public companies considered by the
Takeover Panel to be resident in the United Kingdom, the Channel Islands (which includes Guernsey) or
the Isle of Man.

Currently, the Takeover Panel will normally consider a company resident in the United Kingdom, the
Channel Islands or the Isle of Man only if it is incorporated in one of those jurisdictions and has its place
of central management in one of those jurisdictions.

The Board considers that on the basis that the Company does not have its place of central management in
the United Kingdom, the Channel Islands or the Isle of Man, the Takeover Panel will decline to apply the
City Code to the Company and Shareholders will not receive the benefit of the takeover offer protections
provided by the Code.

Future Share issues could dilute the interests of existing Shareholders and lower the price of the Shares

The Company intends in the future, subject to applicable contractual and other restrictions, to issue
additional Shares in subsequent public offerings or private placements at prices that may be lower than the
price of the Offer Shares. The Company is not required under Guernsey law to offer any such Shares to
existing Shareholders on a pre-emptive basis. Therefore, it may not be possible for existing Shareholders to
participate in such future Share issues, which may dilute the existing Shareholders’ interests in the
Company. In addition, the issue of additional Shares by the Company, or the possibility of such issue, may
cause the market price of the Shares to decline.

Exchange rate fluctuations could adversely affect the value of the Shares and any dividends paid on the
Shares for an investor whose principal currency is not the euro.

The Company declares and distributes dividends in euro. Exchange rate movements of the euro will
therefore affect the value of these dividends and distributions for investors whose principal currency is not
the euro. Furthermore, the market value of the Shares as expressed in foreign currencies will fluctuate in
part as a result of foreign exchange volatility. This could affect the value of the Shares and of any
dividends paid on the Shares for an investor whose principal currency is not the euro. Additionally, should
the Eurozone break up as a result of the sovereign debt crisis in Europe or other reasons or should certain
member states of the Eurozone abandon the euro, the resulting exchange rate movements to the euro could
also materially affect the value of dividends and distributions for investors whose principal currency is not
the euro.

RISKS RELATING TO REGULATION AND TAXATION

Compliance with, and changes in, laws and regulations

The Group is required to comply with various laws and regulations in the jurisdictions in which it operates,
including in relation to planning, environmental, fire, health and safety, tax, landlord and tenant and other
matters. Compliance with these laws and regulations may impose significant compliance costs and
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restrictions on the Company. If the Group fails to comply with these laws and regulations, the Group may
have to pay penalties or private damages awards.

Certain of the Company’s subsidiaries are currently under audit or review by German tax authorities in
relation to historic tax liabilities. Whilst the Group has and continues to seek to comply with taxation laws
and regulations, there is a lack of clarity in relation to the requirements of certain German taxation laws
applicable to the Group. As such, the Group has taken steps to address any potential issues that may be
identified as part of the tax audit or review and the Company has made a provision in its consolidated
financial statements for the year ended 31 December 2014 of €12.1 million, being an amount equal to the
Group’s estimated potential exposure. However, there may be unasserted claims (the German and
Luxembourg tax authorities have up to five years to initiate an audit), and a tax authority may find that
the Company’s efforts to improve tax compliance are insufficient.

In addition, changes in existing laws or regulations, or in their interpretation or enforcement, could require
the Company to incur additional costs in complying with those laws, or require changes to its investment
strategy, operations or accounting and reporting systems, leading to additional costs and tax liabilities or
loss of revenue, which could materially adversely affect the Company’s business, financial condition and
results of operations.

For example, there could be changes in tenancy laws that limit the Company’s recovery of certain property
operating expenses, limiting the ability of the Company to review rent under its lease on an upwards-only
basis, or altering the frequency of collection of rent, which is typically quarterly in advance. There could
also be changes or increases in real estate taxes that cannot be recovered from the Company’s tenants or
changes in environmental laws that require significant capital expenditure.

Changes in tax laws or their interpretation could affect the intended tax treatment for investments using
Special Purpose Vehicles

The Company holds a substantial amount of its investments through SPVs. For tax and other reasons, the
Company’s investments in the SPVs are likely to be funded wholly or partly by way of a series of debt
instruments with the equity of certain SPVs held by one or more third parties. The Company structures its
SPVs so that they are substantially exempt from income taxes in their jurisdiction of incorporation and
seeks to conduct their affairs so as not to be subject to, or subject to minimal, income tax in the
jurisdictions in which their assets are located. Further the Company structures the SPVs so that they only
hold assets that are not subject to withholding taxes on distributions made by, or on realisations of, the
assets.

However, tax laws may change or be subject to differing interpretations, possibly with retroactive effect, so
that the tax consequences of a particular investment or SPV structure may change after the investment has
been made or the SPV has been established with the result that investments held by SPVs may be required
to withhold tax or the SPVs themselves may become liable to tax, in each case resulting in the Company’s
returns being reduced. Recent statements by the Leaders and Finance Ministers of the G-20 countries and
the development by the Organisation for Economic Cooperation and Development of an “Action Plan on
Base Erosion and Profit Shifting” suggest that countries will be taking steps to address tax rules that permit
entities to minimise inappropriately taxes in jurisdictions in which they are formed, operate or hold assets.
The nature and timing of any change in tax laws that may occur is not clear. The Company and the SPVs
will be subject to tax risk and uncertainty in the jurisdictions in which they are incorporated or resident for
tax purposes and in each jurisdiction where their assets are located.

The Company believes that it has been and anticipates that it will continue to be classified as a Passive
Foreign Investment Company (“PFIC”) for U.S. federal income tax purposes, which may result in certain
adverse U.S. federal income tax consequences to U.S. Holders

Based on the Company’s income, assets, and activities, the Directors believe that the Company has been and
anticipate that it will continue to be classified as a PFIC for U.S. federal income tax purposes. If the
Company is a PFIC for any taxable year (or portion thereof) in which a U.S. Holder (as defined below) owns
Shares, and such U.S. Holder does not make a Qualified Electing Fund (“QEF”) or “mark-to-market”
election that is effective for the taxable year in which the U.S. Holder first acquires any Shares, such holder
generally will be liable to pay U.S. federal income tax at the highest ordinary income tax rate on any “excess
distribution” from the Company and on the U.S. Holder’s gain from the disposition of Shares as if such
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excess distribution or gain had been recognised ratably over the U.S. Holder’s holding period for the Shares,
plus interest on such amount as if it were treated as a series of underpayments of tax in such prior years. A
U.S. Holder may be able to avoid these adverse tax consequences, however, by making a QEF election to
include its pro rata share of the Company’s earnings and profits in income currently as it is earned. See “Tax
Considerations — United States Taxation — U.S. Holders — Passive Foreign Investment Company” below.
U.S. Holders are urged consult their own tax advisers about the impact of making or failing to make a
timely QEF or mark-to-market election with respect to their Shares.

Risk of adverse tax consequences by reason of having a permanent establishment

If the Company, its SPVs or any subsidiaries were treated as having a permanent establishment or
otherwise creating a taxable presence in any country in which it invests or operates, income attributable to
such permanent establishment or taxable presence may be subject to tax on a net basis. If this were the
case, the Company or the applicable SPV or subsidiary may be subject to an amount of tax that is
materially larger than what the company was expecting.

Changes in the Company’s tax status or tax treatment may adversely affect the Company and if the
Company becomes subject to the UK offshore fund rules there may be adverse tax consequences for
certain UK resident Shareholders

Any change in the Company’s tax status or treatment, or in taxation law or practice in jurisdictions
including Guernsey, Germany, Luxembourg, Italy, Ireland, the United Kingdom, the United States, any
jurisdiction which Shareholders are held to be tax resident or where the Company operates could affect the
value of the investments held by the Company or the Company’s ability to achieve its investment objectives
or alter the after-tax returns to Shareholders. Statements in this Prospectus concerning the taxation of
Shareholders are based upon current Guernsey, United Kingdom and United States tax law and published
practice. Law and practice is, in principle, subject to change (potentially with retrospective effect).

In particular, in respect of the UK offshore fund rules, the statements in this Prospectus are based upon the
Directors’ interpretation of the rules and it is possible that HM Revenue & Customs may ultimately seek
to apply the rules in a different way. Should HM Revenue & Customs take a different view that the
Company does fall within the rules, this may (unless the Company applies for, and is granted, reporting
fund status) have adverse UK tax implications for certain United Kingdom investors as any gains arising
upon disposal of Shares would be treated as being subject to UK income tax.

Failure by the Company to maintain its non-UK tax resident status may subject the Company to additional
taxes

In order to maintain its non-UK tax resident status, the Company is required to be controlled and
managed outside the United Kingdom. The composition of the board of Directors of the Company, the
place of residence of the individual Directors and the location(s) in which the board of Directors of the
Company makes decisions will be important in determining and maintaining the non-UK tax resident
status of the Company. Although the Company is established outside the United Kingdom and a majority
of the Directors of the Company live outside the United Kingdom, continued attention must be given to
ensure that major decisions are not made in the United Kingdom or the Company may lose its non-UK
tax resident status. As such, management errors may potentially lead to the Company being considered UK
tax resident which may adversely affect the financial condition of the Company, results of operations, the
value of the Shares and/or the after-tax return to the Shareholders.

Individual Shareholders may have conflicting investment, tax and other interests with respect to their
investments in the Company

Shareholders are expected to include taxable and tax-exempt entities and persons organised and residing in
various jurisdictions who may have conflicting investment, tax and other interests with respect to their
investments in the Company. The conflicting interests of individual Shareholders may relate to or arise
from, among other things, the nature of investments made by the Group, the structuring of the acquisition
of investments, the timing of disposition of investments and the manner in which income and capital
generated by the Company is distributed to Shareholders. The structuring of investments and distributions
may result in different returns being realised by different Shareholders. As a consequence, conflicts of
interest may arise in connection with decisions made by the Manager, including the selection of borrowers
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in whose debt obligations the Group will invest, which may be more beneficial for one investor than for
another investor, especially with respect to investors’ individual situations. In selecting and structuring
investments appropriate for the Group and in determining the manner in which distributions shall be made
to Shareholders, the Manager and the Directors respectively will consider the investment and tax objectives
of the Company and Shareholders as a whole, not the investment, tax or other objectives of any
Shareholder individually, which may adversely affect the investment returns of individual Shareholders.

Compliance with taxation requirements is difficult

The Group is subject to a number of different taxation regimes. In particular, it must comply with the
taxation rules and regulations in Guernsey, the jurisdictions of its investments (currently Germany and
Italy), Luxembourg, the United States and the United Kingdom. It is complicated to apply the various
taxation regimes to the Group and there is a risk that the Group may not be fully compliant with all
required regimes. This could result in fines or penalties for the Group, or other consequences imposed by
the relevant regulator, which may be to the detriment of the Group.

RISKS RELATING TO THE MANAGER

The Group’s performance is dependent on the Manager (including its relationship with Italfondiario
S.p.A.), and the Company may not find a suitable replacement if the Manager terminates the
Management Agreement

The Group is reliant on the Manager, who has significant discretion as to the implementation of the
Group’s operating policies and strategies. The Group is subject to the risk that the Manager will terminate
the Management Agreement and that no suitable replacement will be found, or that the Manager engages
in other business activities that reduce the time the Manager spends managing the Group. In addition, the
Directors believe that the Group’s success depends to a significant extent upon the experience of certain
key employees of the Manager, whose continued service is not guaranteed. The departure of a key
executive of the Manager may have an adverse effect on the performance of the Group.

Furthermore, the success of the Group’s new investment focus in Italy is, in part, dependent upon the
Manager’s strategic relationships with its Italian affiliate, Italfondiario S.p.A. (“Italfondiario”). To the
extent that the Manager is unable to utilise these relationships in relation to the Group, particularly given
that there is no umbrella contractual relationship between Italfondiario and the Group currently in place
(rather the Group will continue to engage Italfondiario on a case-by-case basis) then this may have a
material adverse effect on the Company’s ability to implement its new strategy.

Furthermore, there can be no assurance that Italfondiario will remain under the control of Fortress. A
change of control, or changes precipitated by Italfondiario’s minority investor, may lead to a change in
Italfondiario’s management and possibly its processes and procedures in a manner adverse to the Group,
or Italfondiario ceasing to act as servicer to the Group in relation to its existing [talian NPL portfolios.
Once engaged, any subsequent replacement of Italfondiario as a servicer of relevant portfolios could entail
substantial business disruption and additional transaction costs that may adversely affect the Group’s
returns. If Ttalfondiario were to fail or otherwise cease to service the relevant portfolios, there can be no
assurance that the Company will be able to arrange for a replacement of equal experience and expertise to
service such portfolios.

There are conflicts of interest in the Group’s relationship with the Manager

The Manager and its affiliates manage and invest in other investment vehicles which have investment
objectives which overlap with those of the Group, and some of the members of the Board of Directors also
serve as officers and/or directors of these other entities. For example, the Manager and its affiliates may
have investments in and/or earn fees from such other investment vehicles which are larger than their
economic interests in the Group and may therefore have an incentive to allocate investments to such other
investment vehicles. These relationships may lead to conflicts of interest. Certain investments appropriate
for the Group may also be appropriate for one or more of these other investment vehicles. Accordingly it
is possible that the Group will not have the opportunity to participate in investments made by such other
investment vehicles which fall within the Group’s investment objectives. When it is determined that it would
be appropriate for the Group and one or more other investment vehicles managed by the Manager or its
affiliates to participate in the same investment opportunity, the Manager will seek to allocate participation
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levels on an appropriate basis, taking into account such factors as the relative amounts of capital available
for new investments, relative exposure to market trends and the size, liquidity, finance ability and
anticipated term of the proposed investment. The Group has broad investment guidelines and may
co-invest with vehicles managed by the Manager and its affiliates or invest in securities that are senior or
junior to securities owned by such investment vehicles. As of 31 December 2014, Fortress managed one
fund focused on investing in Italian non-performing loans with approximately $809 million in capital
commitments. The Group co-invests with this fund. The Manager may also engage in additional real estate
related management and investment opportunities in the future which may also compete with the Group
for investments. Appropriately dealing with conflicts of interest is complex and difficult, and the
Company’s reputation could be damaged if the Company fails, or appears to fail, to deal appropriately
with one or more potential, actual or perceived conflicts of interest. Regulatory scrutiny of, or litigation in
connection with, conflicts of interest could have a material adverse effect on the Company’s reputation,
which could materially adversely affect the Group’s business in a number of ways, including causing an
inability to raise additional funds, a reluctance of counterparties to do business with the Group, a decrease
in the price of the Company’s shares and a resulting increased risk of litigation and regulatory enforcement
actions.

The ability of the Manager and its officers and employees to engage in other business activities will reduce
the time the Manager spends managing the Group. The Group may engage in a material transaction with
the Manager or another entity managed by the Manager provided the transaction is on arm’s length
commercial terms.

The management compensation structure that the Company has agreed to with its Manager includes an
incentivisation payment designed to closer align the interests of the Manager with the Company. In
evaluating investments and other management strategies, the opportunity to earn incentive compensation
based on Normalised FFO may lead the Manager to place undue emphasis on the maximisation of
Normalised FFO at the expense of other criteria, such as preservation of capital, in order to achieve higher
incentive compensation. Investments with higher yield potential are generally riskier or more speculative.

Retention of the Manager’s affiliates to provide services to the Group may create additional conflicts of
interest

The Group may retain or otherwise purchase services from affiliates of the Manager and businesses in
which they have an interest, including in respect of Italfondiario. The Group may compete with other
affiliates of the Manager or third parties for access to opportunities provided by the Manager’s affiliates.
Conflicts of interest may arise in connection with such transactions, and such conflicts of interest may have
adverse consequences for the Group.

The Management Agreement may be difficult and costly to terminate

Termination of the Management Agreement may be difficult and costly. The term of the Management
Agreement is ten years from 13 August 2003, subject to automatic renewal: (i) on the tenth anniversary of
its commencement; and (ii) on each three year anniversary of such date, for an additional three year period
unless a majority of the Shareholders by vote agree that there has been unsatisfactory performance by the
Manager that is materially detrimental to the Company. On 13 August 2013 the Management Agreement
automatically renewed for an additional three year period. Unless terminated for cause, and even if
terminated on an anniversary date, the Manager must be paid a termination fee equal to the amount of
management fee earned by the Manager during the 12 month period preceding such termination. In
addition, following any termination of the Management Agreement, unless the Company, either at the
request of the Manager or at its own volition, purchases the Manager’s right to receive incentive
compensation at its fair market value (determined by independent appraisal to be conducted by an
appraisal firm recognised in the United States, and mutually agreed upon by the Company and the
Manager), the Company must continue to pay the incentive compensation to the Manager following
termination or expiration of the Management Agreement which payments could continue for an indefinite
period of time. These provisions may increase the effective cost to the Company of terminating the
Management Agreement.
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Broad investment guidelines provide the Manager with a wide range of potential investments each of which
the Directors will not specifically review and may be made without shareholder consent

The Manager is authorised to follow very broad investment guidelines. Consequently, the Manager has
great latitude in determining the types and categories of assets it may decide are proper investments for the
Group. Accordingly, while the Group’s new investment focus is on the Italian real estate market, the
Group’s investment strategy may evolve in light of the Manager’s view of existing market conditions and
investment opportunities, and this evolution may involve additional risks depending upon the nature of the
assets in which it invests and its ability to finance such assets on a short or long-term basis. Decisions to
make investments in new asset categories present risks that may be difficult for the Group or the Manager
to adequately assess and could therefore reduce the Group’s ability to pay dividends or have adverse effects
on the Group’s liquidity or financial condition. A change in the Group’s investment strategy may also
increase the Group’s exposure to interest rate, foreign currency, real estate market or credit market
fluctuations. The Manager’s failure to accurately assess the risks inherent in new asset categories or the
financing risks associated with such assets could adversely affect the Group’s results of operations and the
Group’s financial condition.

The Board of Directors will periodically review the Company’s investment guidelines and the Group’s
investments. However, the Board of Directors does not review each proposed investment. Transactions
entered into by the Manager may be difficult or impossible to unwind by the time they are reviewed by the
Board of Directors. Further, the Group may change its investment strategy without shareholder consent,
which may result in it making investments that are different, risker or less profitable than its current
investments.

The Manager will not be liable to the Company for any acts or omissions performed in accordance with
the Management Agreement, including with respect to the performance of the Group’s investments

Pursuant to the Management Agreement, the Manager will not assume any responsibility other than to
render the services called for thereunder in good faith and will not be responsible for any action of the
Board of Directors in following or declining to follow its advice or recommendations. The Manager, its
members, managers, officers and employees will not be liable to the Group or the Board of Directors for
any acts or omissions by the Manager, its members, managers, officers or employees, except by reason of
acts constituting bad faith, wilful misconduct, gross negligence or reckless disregard of the Manager’s
duties under the Management Agreement. The Company shall, to the full extent lawful, reimburse,
indemnify and hold the Manager, its members, managers, officers and employees and each other person, if
any, controlling the Manager harmless of and from any and all expenses, losses, damages, liabilities,
demands, charges and claims of any nature whatsoever (including attorneys’ fees) in respect of or arising
from any acts or omissions of an indemnified party made in good faith in the performance of the
Manager’s duties under the Management Agreement and not constituting such indemnified party’s bad
faith, wilful misconduct, gross negligence or reckless disregard of the Manager’s duties under the
Management Agreement.

The Manager’s due diligence of investment opportunities or other transactions may not identify all
pertinent risks, which could materially affect the Group’s business, financial condition, liquidity and results
of operations

The Manager intends to conduct due diligence with respect to each investment opportunity or other
transaction it pursues. It is possible, however, that the Manager’s due diligence processes will not uncover
all relevant facts, particularly with respect to any assets the Group acquires from third parties. In these
cases, the Manager may be given limited access to information about the investment and will rely on
information provided by the target of the investment. In addition, if investment opportunities are scarce,
the process for selecting bidders is competitive, or the timeframe in which the Manager is required to
complete diligence is short, the Manager’s ability to conduct a due diligence investigation may be limited,
and the Manager or the Company would be required to make investment decisions based upon a less
thorough diligence process than would otherwise be the case. Accordingly, investments and other
transactions that initially appear to be viable may prove not to be over time, due to the limitations of the
due diligence process or other factors.
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The ownership by certain of our directors of shares, options, or other equity awards of other entities either
owned by Fortress funds managed by affiliates of the Manager or managed by the Manager may create,
or may create the appearance of, conflicts of interest

Some of our directors and certain employees of our Manager hold positions with other entities either
owned by Fortress funds managed by affiliates of the Manager or managed by the Manager and own such
entities’ shares, options to purchase such entities’ shares or other equity awards. Such ownership may
create, or may create the appearance of, conflicts of interest when these directors and other employees are
faced with decisions that could have different implications for such entities than they do for the Group.

43



IMPORTANT INFORMATION

Investors should rely on the information in this Prospectus. No person has been authorised by the
Company to issue any advertisement or to give any information or to make any representations in
connection with the offering or sale of the Offer Shares other than as contained in this Prospectus, and, if
issued, given or made, such advertisement, information or representations must not be relied upon as
having been authorised by or on behalf of the Company. Without prejudice to any obligation of the
Company to publish a supplementary prospectus pursuant to section 87G of the FSMA and PR 3.4.1 of
the Prospectus Rules neither the delivery of this Prospectus nor the allotment or issue of Offer Shares shall
under any circumstances create any implication that there has been no change in the business or affairs of
the Company since the date hereof or that the information contained herein is correct as of any time
subsequent to its date.

No representation or warranty, express or implied, is made by the Sole Bookrunner as to the accuracy,
completeness or verification of the information set forth in this Prospectus, and nothing contained in this
Prospectus is, or shall be relied upon as, a promise or representation in this respect, whether as to the past
or the future. The Sole Bookrunner assume no responsibility for its accuracy, completeness or verification
and accordingly disclaim, to the fullest extent permitted by applicable law, any and all liability whether
arising in tort, contract or otherwise which they might otherwise be found to have in respect of this
document or any such statement.

The contents of this Prospectus are not to be construed as legal, business or tax advice. Each prospective
investor should consult his or her own lawyer, financial adviser or tax adviser for legal, financial or tax
advice in relation to any subscription, purchase or proposed subscription or purchase of Shares.

Neither the Company, nor the Directors, nor the Sole Bookrunner or any of their respective affiliates, is
making any representation to any offeree or purchaser of the Offer Shares regarding the legality of an
investment by such offeree or purchaser under the laws applicable to such offeree or purchaser.

An investment in the Company should be regarded as a long term investment. There can be no assurance
that the Company’s investment objectives will be achieved.

In making an investment decision, each investor must rely on their own examination, analysis and enquiry
of the Company and the terms of the Offer, including the merits and risks involved.

An investment in the Offer Shares is suitable only for investors who are capable of evaluating the merits
and risks of such an investment and who have sufficient resources to be able to bear losses (which may
equal the whole amount invested) that may result from such an investment. An investment in the Offer
Shares should constitute part of a diversified investment portfolio. Further, the price of Shares and the
income from Shares can go down as well as up, and investors may not realise the value of their initial
investment. Investors must be able and willing to withstand the loss of their entire investment. Accordingly,
typical investors in the Company are expected to be sophisticated, institutional and/or professional
investors who understand the risks involved in investing in the Company.

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

Statements made in this Prospectus are based on the law and practice currently in force and are subject to
changes therein. This Prospectus should be read in its entirety before making any application for Offer
Shares.

All times and dates referred to in this Prospectus are, unless otherwise stated, references to London times
and dates and are subject to change without further notice.
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In connection with the Offer, the Sole Bookrunner and any of its affiliates, acting as an investor for its own
account, may take up Offer Shares in the Offer and in that capacity may retain, purchase or sell for its own
account such securities and any Offer Shares or related investments and may offer or sell such Offer Shares
or other investments otherwise than in connection with the Offer. Accordingly, references in the Prospectus
to Offer Shares being offered or placed should be read as including any offering or placement of Shares to
the Sole Bookrunner or any of its affiliates acting in such capacity. The Sole Bookrunner does not intend
to disclose the extent of any such investment or transactions otherwise than in accordance with any legal
or regulatory obligation to do so. In addition the Sole Bookrunner or its affiliates may enter into financing
arrangements including swaps with investors in connection with which the Sole Bookrunner (or its
affiliates) may from time to time acquire, hold or dispose of Offer Shares.

The Offer Shares are subject to restrictions on transferability and resale and may not be transferred or
resold except as permitted under applicable securities laws and regulations. Investors should be aware that
they may be required to bear the financial risks of this investment for an indefinite period of time.

Forward-looking Statements

This Prospectus includes statements that are, or may be deemed to be, “forward-looking statements”. These
forward-looking statements can be identified by the use of forward-looking terminology, including the
terms “believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “will” or “should” or, in each
case, their negative or other variations or comparable terminology. These forward-looking statements
include all matters that are not historical facts. They appear in a number of places throughout this
Prospectus and include statements regarding the intentions, beliefs or current expectations of the Company
concerning, amongst other things, the investment objectives and investment policy, financing strategies,
investment performance, results of operations, financial condition, prospects, and dividend policy of the
Company and the markets in which it, and Special Purpose Vehicles formed by the Company, invest and
issue securities. By their nature, forward-looking statements involve risks and uncertainties because they
relate to events and depend on circumstances that may or may not occur in the future. Forward-looking
statements are not guarantees of future performance. The Company’s actual investment performance,
results of operations, financial condition, dividend policy and the development of its financing strategies
may differ materially from the impression created by the forward-looking statements contained in this
Prospectus. In addition, even if the investment performance, results of operations, financial condition and
dividend policy of the Company, and the development of its financing strategies, are consistent with the
forward-looking statements contained in this Prospectus, those results or developments may not be
indicative of results or developments in subsequent periods. Important factors that could cause these
differences include, but are not limited to:

° the risk factors set forth above in the section entitled “Risk Factors”;

e  changes in economic conditions generally and the real estate and debt markets specifically;
e  economic conditions in Europe, and in particular in Germany and Italy;

e  changes in the Company’s business strategy;

e  impairments in the value of the Group’s investments;

e legislative/regulatory changes;

e  changes in taxation regimes;

° the Group’s continued ability to invest the cash on its balance sheet and the proceeds of this Offer in
suitable investments on a timely basis; and

e  the availability and cost of capital for future investments.

Given these uncertainties, prospective investors are cautioned not to place any undue reliance on such
forward-looking statements. Forward-looking statements speak only as at the date of this Prospectus.
Although the Company undertakes no obligation to revise or update any forward-looking statements
contained herein (save where required by the Euronext Amsterdam Listing Rules, Prospectus Rules or
Disclosure Rules and Transparency Rules, as applicable), whether as a result of new information, future
events, conditions or circumstances, any change in the Company’s expectations with regard thereto or

45



otherwise, investors are advised to consult any communications made directly to them by the Company
and/or any additional disclosures through announcements that the Company may make through a
Regulatory Information Services announcement (or a “RIS”).

Potential investors are advised to read this Prospectus in its entirety before making any investment in
Shares and, in particular, should carefully review the sections of this Prospectus entitled “Summary”,
“Risk Factors”, Part I “The Company, its Business and Investment Opportunities”, Part II “Overview of
Current Portfolio and Financing Arrangements”, Part III “Operating and Financial Review and
Prospects”, Part IV “Management of the Company” and Part IX “Historic Financial Information”. In
light of these risks, uncertainties and assumptions, the events described in the forward-looking statements
in this Prospectus may not occur. All Shareholders are entitled to the benefit of, are bound by, and are
deemed to have notice of, the provisions of the Memorandum and Articles of Incorporation of the
Company which investors should review.

The contents of the Company’s website at www.eurocastleinv.com are not incorporated into and do not
form part of this Prospectus and prospective investors should not rely on it.

Certain information in this Prospectus is attributed to or sourced from third parties as specifically noted in
this Prospectus. Such information has been accurately reproduced and as far as the Company is aware and
is able to ascertain from information published by the stated sources, no facts have been omitted which
would render the information inaccurate or misleading.

Subject to its legal and regulatory obligations, the Company expressly disclaims any obligations to update
or revise any forward-looking statement contained herein to reflect any change in expectations with regard
thereto or any change in events, conditions or circumstances on which any statement is based.

Prospective investors must not treat the contents of this Prospectus as advice relating to legal, taxation,
investment or any other matters. Prospective investors must inform themselves as to: (a) the legal
requirements within their own countries for the purchase, holding, transfer, redemption or other disposal
of Shares; (b) any foreign exchange restrictions applicable to the purchase, holding, transfer, redemption or
other disposal of Shares which they might encounter; and (c) the income and other tax consequences which
may apply in their own countries as a result of the purchase, holding, transfer, redemption or other
disposal of Shares. Prospective investors must rely upon their own representatives, including their own legal
advisers and accountants, as to legal, tax, investment or any other related matters concerning the Company
and an investment therein.

Investors should note that the Sole Bookrunner and/or their respective affiliates have acted, and in some
cases, continue to act, in various capacities in relation to the issuers of certain securities in which the Group
invests or may invest, including as manager, servicer, security trustee, equity holder and/or secured lender
to affiliates of the issuer of the relevant securities. Each role confers specific rights to and obligations on
the Sole Bookrunner and/or their affiliates. In carrying out these rights and obligations the interests of the
Sole Bookrunner and/or their respective affiliates may not be aligned with the interests of a potential
investor in the Shares. The Sole Bookrunner and/or their respective affiliates in their capacity as lender to
certain of the issuers of securities in which the Group invests or its affiliates may hold security interests in
various of those issuers’ assets, some of which assets may also secure obligations owed to holders of the
relevant issuer’s securities, which may include the Group.

Neither the Shares nor the Company have been approved or disapproved by any governmental or
regulatory authority of any country or jurisdiction, nor has any such governmental or regulatory authority
passed upon or endorsed the merits of the Company or an investment in its Shares. Neither the Guernsey
Financial Services Commission nor the States of Guernsey Policy Council takes any responsibility for the
financial soundness of the Company or for the correctness of any of the statements made or opinions
expressed with regard to it.

THE OFFER SHARES HAVE NOT BEEN APPROVED OR RECOMMENDED BY THE
U.S. SECURITIES AND EXCHANGE COMMISSION OR ANY U.S. STATE SECURITIES
COMMISSION OR OTHER REGULATORY AUTHORITY NOR HAVE SUCH AUTHORITIES
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED
STATES.
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The distribution of this Prospectus and the offer, sale and/or issue of Shares in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Company and
the Sole Bookrunner to inform themselves about, and to observe, any such restrictions.

This Prospectus does not constitute, and may not be used for the purposes of, an offer or an invitation to
subscribe for any Offer Shares by any person in any jurisdiction: (i) in which such offer or invitation is not
authorised; or (ii) in which the person making such offer or invitation is not qualified to do so; or (iii) to
any person to whom it is unlawful to make such offer or invitation. The distribution of this Prospectus and
the offering of Offer Shares in certain jurisdictions may be restricted. Accordingly, persons outside the
United Kingdom into whose possession this Prospectus comes are required by the Company and the Sole
Bookrunner to inform themselves about and to observe any restrictions as to the offer or sale of Shares
and the distribution of this Prospectus under the laws and regulations of any territory in connection with
any applications for Shares in the Group, including obtaining any requisite governmental or other consent
and observing any other formality prescribed in such territory. No action has been taken or will be taken
in any jurisdiction by the Group, the Sole Bookrunner, the Manager or the Administrator that would
permit a public offering of the Offer Shares in any jurisdiction where action for that purpose is required,
nor has any such action been taken with respect to the possession or distribution of this Prospectus other
than in any jurisdiction where action for that purpose is required.

Accordingly, neither this Prospectus nor any advertisement or any other offering material may be
distributed or published in any jurisdiction except under circumstances that will result in compliance with
any applicable laws and regulations. Persons into whose possession this Prospectus comes are required to
inform themselves about and observe any such restrictions, including those set out in the following
paragraphs. Any failure to comply with these restrictions may constitute a violation of the securities laws
of any such jurisdiction. For further information on the manner of distribution of the Shares, and the
transfer restrictions to which they are subject, see “Other Selling Restrictions”.

The Offer is only being made to persons in the United Kingdom whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of their
businesses or otherwise in circumstances which have not resulted and will not result in an offer to the
public in the United Kingdom within the meaning of the FSMA, and each of the Sole Bookrunner has
only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of the Offer Shares in
circumstances in which Section 21(1) of the FSMA does not apply.

The distribution of this Prospectus and the offer, sale and/or issue of the Offer Shares has not been and
will not be registered under the Securities Act or any state securities laws in the United States or, except as
set out in this Prospectus, the securities laws of any other jurisdiction and may not be reoffered, resold,
pledged or otherwise transferred except as permitted by the Company’s Articles of Incorporation and as
provided in this Prospectus. Subscribers shall be required to represent, acknowledge and agree that they
will not reoffer, resell, pledge or otherwise transfer the Offer Shares except: (x) in compliance with the
Securities Act and other applicable laws and except to a transferee who is (i) (a) an Accredited Investor or
a Qualified Institutional Buyer and (b) in each case also a Qualified Purchaser or Knowledgeable
Employee or (ii) not a U.S. Person purchasing for its own account, or for the account of a buyer that meets
such criteria, in an Offshore Transaction pursuant to Regulation S; and (y) (1) upon delivery of all
certifications, opinions and other documents that the Company may require and (2) in accordance with any
applicable securities law of any state of the United States and any other jurisdiction.

Further, without the consent of the Company, no purchase, sale or transfer of Offer Shares may be made to
a person whose assets include “plan assets” within the meaning of ERISA that are subject to Title I of
ERISA or Section 4975 of the Code. Accordingly, without the consent of the Company, Benefit Plan
Investors will not be permitted to acquire Offer Shares, and subject to the foregoing, each investor will be
required to represent or will, by its acquisition of an Offer Share be deemed to have represented, that it is
not a Benefit Plan Investor. Any purported purchase or transfer of an Offer Share to a Benefit Plan Investor
is subject to restrictions as provided in the Company’s Articles of Incorporation and this Prospectus.

The Offer Shares are transferable subject to the restrictions described herein. Each transferor of Offer
Shares agrees to provide notice of the transfer restrictions set forth herein to the transferee.
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THE MANAGER IS EXEMPT FROM REGULATION BY THE COMMODITY FUTURES
TRADING COMMISSION (“CFTC”) AS A COMMODITY POOL OPERATOR PURSUANT TO
CFTC RULE 4.13(a)(3). THEREFORE, THE MANAGER IS NOT REQUIRED TO DELIVER A
DISCLOSURE DOCUMENT (AS DEFINED IN THE CFTC RULES) OR A CERTIFIED ANNUAL
REPORT TO SHAREHOLDERS. THE CFTC DOES NOT PASS UPON THE MERITS OF
PARTICIPATING IN A POOL OR UPON THE ADEQUACY OR ACCURACY OF AN OFFERING
MEMORANDUM. CONSEQUENTLY, THE CFTC HAS NOT REVIEWED OR APPROVED THIS
OFFERING OR THIS PROSPECTUS.

THE MANAGER QUALIFIES FOR THE EXEMPTION UNDER CFTC RULE 4.13(a)(3) ON THE
BASIS THAT, AMONG OTHER THINGS (I) EACH SHAREHOLDER THAT IS A U.S. PERSON OR
A U.S. RESIDENT IS A “QUALIFIED PURCHASER” (WITHIN THE MEANING OF THE
INVESTMENT COMPANY ACT), (I) THE INTERESTS ARE EXEMPT FROM REGISTRATION
UNDER THE SECURITIES ACT AND ARE OFFERED AND SOLD WITHOUT MARKETING TO
THE PUBLIC IN THE UNITED STATES AND (III) AT ALL TIMES EITHER (A) THE
AGGREGATE INITIAL MARGIN AND PREMIUMS REQUIRED TO ESTABLISH THE
COMPANY’S COMMODITY INTEREST POSITIONS WILL NOT EXCEED FIVE PERCENT OF
THE LIQUIDATION VALUE OF THE COMPANY’S PORTFOLIO; OR (B) THE AGGREGATE NET
NOTIONAL VALUE OF THE COMPANY’S COMMODITY INTEREST POSITIONS WILL NOT
EXCEED ONE HUNDRED PERCENT OF THE LIQUIDATION VALUE OF THE COMPANY’S
PORTFOLIO.

Covered banking entities

The Company may be a “covered fund” for the purposes of the “Volcker Rule” contained in the
Dodd-Frank Act (Section 619: Prohibitions on Proprictary Trading and Certain Relationships with Hedge
Funds and Private Equity Funds). Accordingly, entities that may be “covered banking entities” for the
purposes of the Volcker Rule, including, without limitation, non-US banks with a banking presence in the
United States, may be restricted from holding the Company’s securities and should take specific advice
before making an investment in the Company.

Available Information

For so long as any of the Shares are in issue and are “restricted securities” within the meaning of
Rule 144(a)(3) under the Securities Act, the Company will, during any period in which it is not subject to
Section 13 or 15(d) under the Exchange Act nor exempt from reporting under the Exchange Act pursuant
to Rule 12g3-2(b) thereunder, make available to any holder or beneficial owner of a Share, or to any
prospective purchaser of a Share designated by such holder or beneficial owner, the information specified
in, and meeting the requirements of, Rule 144A(d)(4) under the Securities Act.

Service of Process and Enforcement of Civil Liabilities

The Company is incorporated under Guernsey law. Service of process upon Directors and officers of the
Company, the majority of whom reside outside the United States, may be difficult to obtain within the
United States. Furthermore, since most directly owned assets of the Group are outside the United States,
any judgment obtained in the United States against it may not be collectible within the United States.
There is doubt as to the enforceability in England and Guernsey, in original actions or in actions for
enforcement of judgments of U.S. courts, of civil liabilities predicated upon U.S. federal securities laws.

Other Selling Restrictions
Relevant Member States of the EEA

In relation to each Member State of the EEA which has implemented the Prospectus Directive
(2003/71/EC) (each, a “Relevant Member State”), an offer to the public of any Offer Shares may not be
made in that Relevant Member State prior to the publication of the Prospectus in relation to the Offer
Shares which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in the
Relevant Member State, all in accordance with the Prospectus Directive, other than the offers contemplated
in the Prospectus in a Relevant Member State after the date of such publication or notification, and except
that the Offer Shares may be offered to the public in that Relevant Member State at any time under the
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following exemptions under the Prospectus Directive, if they have been implemented in that Relevant
Member State:

(a) to any legal entity which is a qualified investor as defined under the Prospectus Directive, as
implemented in the Relevant Member State;

(b) by the Sole Bookrunner to fewer than 100 or, if the Relevant Member State has implemented the
relevant provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than
qualified investors as defined in the Prospectus Directive); or

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

provided that no such offer of Offer Shares shall result in a requirement for the publication by the
Company or the Sole Bookrunner of a Prospectus pursuant to Article 3 of the Prospectus Directive and
each person who initially acquires Offer Shares or to whom any offer is made will be deemed to have
represented, warranted and agreed to and with each of the Sole Bookrunner and the Company that it is a
“qualified investor” within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive.

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

In the case of any Offer Shares being offered to a financial intermediary as that term is used in Article 3(2)
of the Prospectus Directive, such financial intermediary will be deemed to have represented, acknowledged
and agreed that the Offer Shares acquired by it in the Offer have not been acquired on a non-discretionary
basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in
circumstances which may give rise to an offer of any Offer Shares to the public other than their offer or
resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the
prior consent of the Sole Bookrunner have been obtained to each such proposed offer or resale.

The Company, the Sole Bookrunner and their affiliates and others will rely upon the truth and accuracy of
the foregoing representation, acknowledgement, and agreement. Notwithstanding the above, a person who
is not a qualified investor and who has notified the Sole Bookrunner of such fact in writing may, with the
consent of the Sole Bookrunner, be permitted to subscribe for or purchase Offer Shares in the Offer.

For the purposes of the AIFMD, the Company is a non-EEA AIF managed by a non-EEA AIFM. Each
member state of the EEA is adopting or has adopted legislation implementing the AIFMD into national
law. Under the AIFMD, marketing to any investor domiciled or with a registered office in the EEA will be
restricted by such laws and the Offer will not be made to investors domiciled or with a registered office in
any member state unless prior notification has been given to the competent authority in the relevant
member state and other conditions in Article 42 of AIFMD (as implemented in the relevant member state)
have been met.

Germany

The Offer Shares which are the subject of this Prospectus are not registered for distribution with the
Federal Financial Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht — “BaFin”)
according to the German Capital Investment Act. No sales prospectus pursuant to the German Securities
Prospectus Act has been filed with the BaFin. Consequently, the Offer Shares in the Company must not be
distributed within Germany and this document and any other document relating to the Offer Shares in the
Company, as well as information or statements contained therein, may not be supplied to prospective
investors in Germany or used in connection with any offer for subscription of the Offer Shares in the
Company to prospective investors in Germany or any other means of marketing.
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Italy

The offering of the Offer Shares has not been authorised by the relevant Italian authorities pursuant to
Article 43 and Article 94 and seq. of Legislative Decree no. 58, dated 24 February 1998, as amended, and,
accordingly, no Offer Shares may be offered, sold, delivered or marketed to investors of any kind in the
Republic of Italy, nor may copies of the Prospectus or of any document relating to the Offer Shares be
distributed in the Republic of Italy.

Japan

The Shares have not been and will not be registered under the Financial Instruments and Exchange Law,
as amended (the “FIEL”). This Prospectus is not an offer of securities for sale, directly or indirectly, in
Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person
resident in Japan, including any corporation or entity organised under the laws of Japan) or to others for
reoffer or resale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan, except
pursuant to an exemption from the registration requirements under the FIEL and otherwise in compliance
with such law and any other applicable laws, regulations and ministerial guidelines of Japan.

Switzerland

The Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This Prospectus has
been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art.
1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff.
of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this Prospectus nor any other offering or marketing material relating to the Shares or
the Offer may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this Prospectus nor any other offering or marketing material relating to the Offer, the Company,
the Shares have been or will be filed with or approved by any Swiss regulatory authority. In particular, this
Prospectus will not be filed with, and the Offer will not be supervised by, the Swiss Financial Market
Supervisory Authority, and the Offer has not been and will not be authorised under the Swiss Federal Act
on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of interests in
collective investment schemes under the CISA does not extend to acquirers of Shares.

Dubai International Financial Centre

This Prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority (“DFSA”). This Prospectus is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any
other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with
Exempt Offers. The DFSA has not approved this Prospectus nor taken steps to verify the information set
forth herein and has no responsibility for the Prospectus. The Shares to which this Prospectus relates may
be illiquid and/or subject to restrictions on their resale. Prospective investors in the Shares should conduct
their own due diligence on the Shares. If you do not understand the contents of this Prospectus you should
consult an authorised financial adviser.

Presentation of Financial Information

The audited consolidated financial statements of the Company as at and for the years ended 31 December
2012, 2013 and 2014 and the notes thereto are incorporated by reference into this document as further
detailed in Part XII “Documentation Incorporated by Reference”.

The financial statements of the Company are prepared under Companies (Guernsey) Law and IFRS.

Certain financial information in this Prospectus has been rounded and, as a result, the totals of the data
presented may vary slightly from the actual arithmetic totals of such information.

The financial information included in the Prospectus includes certain measures which are not accounting
measures within the scope of IFRS. These measures are used by the Company to measure the performance
of its business. As used in the Prospectus, the following terms have the meaning set out below which
represent the primary measures which are not accounting measures within the scope of IFRS.
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Adjusted net asset value (“Adjusted Net Assets”) excludes the Company’s non-controlling interests in
certain of its Italian loan pools, the net asset value of the Mars Floating and Bridge Portfolios, and adjusts
for the revaluation of the Superstella, Tannenberg and Turret Portfolios to their agreed sales price.
Adjusted Net Assets is a non-IFRS measure and should not be considered as an alternative to “total
equity” or “total shareholders’ equity” or any other performance measures derived in accordance with
IFRS.

Normalised funds from operations (“Normalised FFO”), as defined by the Company, combines two
measures. With respect to the Company’s Legacy Investments, Normalised FFO represents net income
after taxation and non-controlling interest (computed in accordance with IFRS) excluding realised gains
and losses, sales related costs (including realised swap losses), impairment losses and foreign exchange
movements. With respect to the Company’s New Investments, Normalised FFO represents income
recognised on an expected yield basis. Normalised FFO should not be considered an alternative to “funds
from operations” or any other performance measure derived in accordance with IFRS.

Rating Agencies

Where a credit rating is referenced in this Prospectus, the value of the stated credit rating is the lower of
the relevant credit ratings provided by each of S&P, Fitch and Moody’s. In some instances, only two of
these credit rating agencies provide a relevant credit rating, in which case the stated credit rating is the
lower of the two credit ratings provided. Each of S&P, Fitch and Moody’s is a credit rating agency
registered or certified in accordance with Regulation (EC) No 1060/2009 of the European Parliament and
of the Council of 16 September 2009 on credit rating agencies.
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OFFER STATISTICS

Offer Price (per Offer Share) €7.85
Number of Offer Shares being offered in the Offer 39,762,992
Number of Shares in issue following the Offer 72,398,494
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EXPECTED TIMETABLE

Expected Time

Event and Date
6.00 p.m.
Announcement of Offer Price and allocation ............ccceeeveuiiieeriiiieiniiieeciiee e on 24 April 2015

Admission to listing of the Offer Shares on
Euronext AmMSterdam ...........coooviiiiiiiiiiiiiiii ettt e 29 April 2015

Commencement of trading of the Offer Shares on
Euronext AMSEETAAM .........uiiieiiiiieeiiee ettt ee et ee ettt e et e e et e e e snnaeeeesnnaeeeenenes 29 April 2015

CREST UK account of the Sole Bookrunner credited in respect of
Offer Shares in uncertificated form ..............cooeiiiiiiiiiiiii e 29 April 2015

Share certificates in respect of Offer Shares issued in certificated form
expected to be dispatched (or as soon as practicable thereafter) ............ccccoeevevveeenne. 1 May 2015

Each of the dates in the above timetable and as referenced throughout this Prospectus is subject to change and
may be brought forward as well as moved back, in which case new dates and times will be announced publicly.
Reference to times are to Central European Time unless otherwise stated. Temporary documents of title will
not be issued.

The Company’s ISIN is GB00B94QM994. The Company’s Amsterdam Security Code (fondscode) is 37115
and its trade symbol is ECT.
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PART I:

THE COMPANY, ITS BUSINESS AND INVESTMENT OPPORTUNITIES

The financial information set out in this Part I has been derived from the Company’s audited consolidated
financial statements for the year ended 31 December 2014 and its unaudited management accounts.

Introduction

The Company was incorporated in Guernsey, Channel Islands on 8 August 2003 and commenced its
operations on 21 October 2003. The Company is a Euro denominated Guernsey closed-ended investment
company listed on Euronext Amsterdam (the Company was formerly listed on the London Stock Exchange
and formerly had a secondary listing on the Frankfurt Stock Exchange). The Company is regulated as an
authorised closed-ended investment fund by the Guernsey Financial Services Commission. The Company
is an Alternative Investment Fund as such term is defined in AIFMD. The activities of the Group include
the investing in, financing and managing of European real estate and real estate related investments. The
Company is externally managed by its investment manager, FIG LLC, an affiliate of Fortress Investment
Group LLC. FIG LLC is the Company’s AIFM as such term is defined in AIFMD.

Investment Objectives and Strategy

The Company’s goal is to drive strong risk-adjusted returns primarily from European real estate and real
estate related investments.

Alongside realising value from its legacy investments in German commercial real estate and European ABS
and real estate loans, the Company’s strategy for new investments is to focus on the Italian real estate
sector. Its policy is to target a wide range of Italian real estate related assets, including, but not limited to,
NPLs and closed-end real estate fund units. Where the Manager considers that such acquisitions would
complement the Company’s overall investment programme, the Company may also acquire stakes in
operating businesses engaged in related activities, such as loan servicing businesses. The Company may also
pursue other real estate related investment opportunities (including direct real estate investments and debt
investments) in other European markets on an opportunistic basis and may pursue certain non-traditional
real estate investments. The Company will generally target assets that are expected to generate significant
current cash flows and/or have the potential for meaningful capital appreciation. The Company is seeking
opportunistically to redeploy capital harvested from its Legacy Investments (which may include existing
available corporate cash) as well as the proceeds of the Offer and other debt and equity financings it may
carry out in the future in line with this investment strategy.

The Company’s asset allocation and target assets may change over time, depending on the Manager’s
investment focus in light of prevailing market conditions.

The Company believes that through its Manager, it is one of only a small number of market participants
that has the combination of industry expertise and key business relationships necessary to take advantage
of the current opportunities in Italy and elsewhere. The Company believes that the markets in which the
Group seeks to make investments, in particular Italy, continue to be characterised by a significant
imbalance between sellers and buyers of investments, including real estate related investments. This has, the
Company believes, been driven in large part by banks’ requirements to deleverage, which has resulted in
them seeking to make provisions for, and seeking to sell, their non-core assets to improve capital ratios. The
Company believes that this imbalance creates attractive investment opportunities for the Group, especially
because there is a limited universe of buyers with access to deep market knowledge, industry relationships
and servicing expertise, particularly in Italy. In Germany, the Company believes that the real estate market
continues to support its strategy of realising its existing portfolio, with certain asset types experiencing
strong demand.

The Group intends to pursue a medium term strategy substantially, but not exclusively, consisting of:
(1) investing in Italian NPLs and other Italian real estate related opportunities including, where
appropriate, operating businesses such as loan servicers; (ii) selective opportunistic investment in real estate
related assets in other European markets, including direct commercial real estate investments or debt
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investments; and (iii) running off its legacy German commercial real estate portfolio and European real
estate related debt portfolio.

New Investments

Italian NPLs and Other Italian Real Estate Related Investments

Given the current market environment, the Company sees significant investment opportunities in Italian
NPLs and other Italian real estate related assets with potential to generate strong risk-adjusted returns and
permit dividend growth over time. Since February 2013, the Company’s strategy has been to focus new
investments in this sector.

The European financial crisis has created a significant supply-demand imbalance, with: (i) approximately
€186 billion™ of Italian NPLs on banks’ balance sheets and pressure on banks, driven by new capital
requirements, to sell non-core assets; and (ii) a limited universe of buyers with deep market knowledge,
industry relationships and servicing expertise in Italy.

The Company intends to capitalise on: (i) the Manager’s longstanding experience in Italy to source
opportunities to acquire Italian NPLs, real estate assets and closed-end real estate fund units; and (ii) the
Manager’s relationship with Italfondiario, which is majority-owned by Fortress and Fortress managed
funds, to analyse and service investments. Fortress and its affiliates have acquired €18.6 billion (by gross
book value) of Italian non-performing and performing loans in 14 transactions since 2001 and currently
manage approximately €1.5 billion of assets through Italian real estate funds. Italfondiario is the largest
independent special servicer in Italy. As at 31 December 2014, Italfondiario had approximately
600? employees in nine offices in Italy, servicing approximately €40 billion® of loans. Italfondiario has
developed long term strategic relationships with top Italian banks including an agreement with Intesa
Sanpaolo to manage certain of their NPL portfolios. Italfondiario is one of the highest rated special
servicers in Italy by Fitch and S&P with access to a vast network of external professionals and proprietary
IT asset management systems. Assuming that the acquisition of UCCMB completes as expected (see
“UCCMB Acquisition” below), the Company anticipates that the servicing of its Italian loan portfolios
will be spread between Italfondiario and UCCMB depending on the nature of the portfolio being serviced,
with UCCMB initially focusing principally on servicing the portfolio acquired from UniCredit as well as
future loans generated by UniCredit.

Italian Non-Performing Loans

The Company believes Italian NPLs represent an attractive, “actionable” investment opportunity that the
Company is particularly well positioned to take advantage of. The Company is targeting unlevered returns
(before expenses associated with the investment) in the range of 15 to 20 per cent. per annum from
investments in Italian NPLs. From a low of €42 billion® in 2008, the volume of NPLs on Italian banks’
balance sheets had grown to approximately €186 billion at the end of January 2015, representing an
increase of over 400 per cent. A number of factors have contributed to the surge in NPLs in Italy,
including:

e  deteriorating loan quality during the period leading up to the global financial crisis — the influx of
foreign banks into the Italian market led Italian banks to lend more aggressively to stay competitive;

e  poor servicing capabilities within the banks — banks are typically not well equipped to handle special
servicing, and rely on a lengthy court resolution process as compared to active management and out
of court settlements to resolve NPLs; and

e limited NPL sales by banks from 2007 to 2014 — due to a large gap between ask and bid prices.

In addition, the completion of the ECB’s comprehensive assessment of 15 Italian banks added significant
pressure on banks. The results of the ECB’s comprehensive assessment, published in October 2014,
identified €9.7 billion of capital shortfalls among Italy’s top banks — the largest among 130 European

(1) Source: ABI Monthly Outlook — Mar. 2015 (data as at Jan. 2015).
(2) Source: Italfondiario management data at 31 December 2014.
(3) Source: ABI Monthly Outlook — Feb 2015.
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banks inspected by the ECB®™. As a result of these new capital requirements, Italian banks are expected to
sell or recapitalise significant quantities of non-core assets, and after a long period of inactivity, banks now
appear motivated to dispose of NPL portfolios in order to manage regulatory pressure, improve their
capital ratios, create liquidity and deconsolidate assets. The Company believes that the impact of
quantitative easing will also influence the behaviour of banks, with expected increased profits providing a
cushion to accept losses on the sale of non-core assets. Another factor that the Company believes will
contribute to the volume of NPL disposals is the position of small-to-mid sized banks, which the ECB did
not inspect, but which face significant structural, liquidity, and bad loan problems. For example, the ECB
took over the supervision of five mid-to-small size banks in the past two years, due to their inability to
restructure and meet regulatory requirements.

Based on these factors and the Manager’s previous experience, the Manager anticipates that a significant
proportion of the stock of Italian NPLs could be sold over the next two to three years, representing NPLs
with a face value potentially in excess of €50 billion.

The Company intends to pursue a customised investment approach to acquiring Italian NPLs which may
include entry into strategic partnerships with banks and other co-investors and negotiating structured
transactions to match the seller’s specific requirements.

Italian Performing and Non-Performing Loan Investments

Since May 2013, the Company has invested approximately €33.3 million to acquire interests in 10 pools of
non-performing loans and one portfolio of performing loans with a combined gross book value of
€6.1 billion. The Company’s interest in the pools ranges from 25 per cent. to 81 per cent. and as at
31 December 2014, these investments had generated net collections of €18.6 million for the Group.

On 12 February 2015, the Company announced it had entered into an agreement to acquire UCCMB,
along with other affiliates of Fortress, from UniCredit acting as seller. The acquisition includes a portfolio
of NPLs owned by UCCMB with a gross book value of approximately €2.4 billion. Further information
on the acquisition of UCCMB is set out under “UCCMB Acquisition” below.

Further information on the Company’s portfolios of NPLs is included in Part II “Overview of Current
Portfolio and Financing Arrangements”.

Italian Real Estate Funds

The closed-end fund structure was created in 1998 in Italy to attract institutional capital to Italian real
estate. It is estimated that as of 31 December 2014 there were over 380 Italian closed-end real estate funds
(listed and reserved to institutional investors) with total assets under management of approximately
€51 billion™, a number of which are approaching liquidation. Listed real estate funds can trade at a
substantial discount to net asset value and the Group intends to target funds that it believes will realise
value above current trading levels.

In March 2014, the Group invested €22.2 million to acquire 11,929 units of a closed-end Italian Real Estate
fund managed by an affiliate of the Manager at a discount of approximately 37 per cent. to the fund’s net
asset value. Subsequently, in September 2014 the Company committed to invest approximately €11 million
in an Italian real estate fund unit transaction at a discount of approximately 51 per cent. to the fund’s net
asset value. The Company hopes to complete the transaction by the end of the second quarter of 2015.

The Company may also make opportunistic investments in private [talian real estate funds. In July 2014,
the Group entered into a co-investment arrangement with certain affiliates of Fortress and a third party
property developer to acquire 100 per cent. of the units of a newly established private fund. The fund is
managed by an affiliate of the Manager. As at 31 December 2014, the Group had invested €13.2 million
into the fund of an anticipated total commitment of €15.4 million. The fund has invested in two office
buildings in Rome that will be redeveloped into luxury residential properties for resale.

(1) Source: ECB Comprehensive Assessment Final Result Press Conference Oct. 26, 2014. ECB Press Release.

(2) Source: Immobiliari “I Fondi immobiliari in Italia e all’Estero” 2014.
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Opportunistic Real Estate Related Investments

The Company considers that market conditions mean that there may be attractive opportunities in
European markets, to invest in direct commercial real estate investments and other real estate related debt
investments. Such investments may include non-traditional real estate investments such as the acquisition
of real estate employed in the production of renewable energy.

Legacy Investments

Run-Off of Existing German Real Estate Portfolio

As at 31 December 2014 the Group owned 352 properties in Germany with a market value of
€1,081 million and an annual rental income of €78 million. As at 31 December 2014, approximately 63 per
cent. of the value of the Group’s portfolio was located in secondary markets outside the largest five cities
in Germany. As at 31 December 2014, investments in German commercial real estate represented
approximately 16 per cent. of the Group’s net assets (€32.5 million) or 33 per cent. (€84.5 million) of the
Group’s Adjusted Net Assets. Since 31 December 2014, the Group has sold the assets comprised in the
Superstella, Tannenberg and Turret Portfolios generating net proceeds for the Company of €25.0 million.

The Company intends to continue to sell its existing German real estate assets as part of a comprehensive
sales strategy to divest this legacy portfolio in the short to medium term. In addition to distributable
operating cash, the Group generates cash flow both through net proceeds from asset sales (after costs and
repayment of financing) and through sales fees. In the two year period to 31 December 2014 the Group
sold 63 assets generating gross sales proceeds of €440.3 million. Of these proceeds, €421.9 million was used
to repay debt and to cover the costs of sale, with the remaining €18.3 million being distributed to the
Company. In the period from 1 January 2015 to 31 March 2015 the Group disposed of a further
110 properties for gross sales proceeds of €350.2 million, generating €25 million of cash for the Company
with a further €2.2 million currently restricted and expected to be released from the portfolio in April 2015.
These sales include 107 retail assets comprising the Superstella Portfolio, Tannenberg Portfolio and Turret
Portfolio and a large vacant office building from the Drive Portfolio.

Active Portfolio Management: European Real Estate Related Debt Portfolio

The Company intends to continue to seek to monetise its legacy debt portfolio. Through negotiated loan
workouts and active asset management, the Company seeks to maximise recoveries within its remaining
public CDO, Duncannon. At the same time, the Company seeks to realise investments made other than
through Duncannon, which are unencumbered by financing, and use any proceeds in accordance with the
Company’s prevailing investment and distribution strategy.

As at 31 December 2014, the Group’s debt portfolio represented approximately 11 per cent. of its net assets
(€22.5 million) or 7 per cent. (€18.5 million) of the Group’s Adjusted Net Assets. Since 31 December 2014,
the Group has sold an asset from the debt portfolio generating net proceeds for the Company of
€3.9 million. Please refer to the section headed “European Real Estate Related Debt Portfolio” in Part 1T
of this Prospectus for a summary of the Group’s current debt portfolio.

UCCMB Acquisition

On 12 February 2015, the Company announced that, together with other affiliates of Fortress, it had
reached an agreement to acquire a portfolio of NPLs and a loan servicing business held through UCCMB
from UniCredit for aggregate consideration of approximately €500 million. Payment of the consideration
will be staggered with approximately €300 million due at closing and the balance due in December 2015.
The balancing payment will be adjusted to take into account cash collections on the NPL portfolio until
December 2015. The NPL portfolio has a gross book value of approximately €2.4 billion. The acquisition
will be made by Avio S.ar.l., a Luxembourg company 50 per cent. of which is indirectly owned by the
Company, and 50 per cent. of which is indirectly owned by other affiliates of Fortress. The Company will
be required to invest into Avio S.ar.l. 50 per cent. of the amount required by Avio S.ar.l. to satisfy its
obligations under the purchase agreement, subject to Avio S.ar.l. utilising potential alternative sources of
funding. A subsidiary of the Company will enter into a shareholders agreement with the other
shareholders in Avio S.ar.l., which will govern the management and operation of Avio S.ar.l. It is
anticipated that all material decisions relating to Avio S.ar.I's ownership of UCCMB will require the
unanimous agreement of each of the shareholders of Avio S.ar.l.
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UCCMB is the largest captive servicer in Italy, servicing loans with a gross book value of approximately
€34.1 billion and with a wide network throughout Italy. In the past five years, UCCMB averaged
collections of approximately €1.4 billion per annum. As part of the acquisition, UCCMB will enter into a
10-year master servicing agreement (“MSA”) with respect to existing NPLs and which is expected to
include a right to service certain of UniCredit’s future NPLs with balances below €1 million generated
during the term of the agreement. UCCMB’s future income from the MSA is expected to be based on a
base fee and a performance fee, with the base fees being a simple percentage of the net accounting balance
of the outstanding claims and the performance fees being dependent on collections. In addition, it is
expected that the MSA will include a specific indemnity due to UCCMB if UniCredit decides to sell
portfolios of non-performing loans that fall within the terms of the master servicing agreement. This
indemnity would consist of a portion of the base fee plus a portion of the variable fee depending on the
aggregate gross book value of loans sold in a certain timeframe. Penalties are expected to apply to the
overall fees due to UCCMB in the event that it fails to meet certain agreed key performance indicators and
repeated failure to achieve critical key performance indicators may lead to termination of the MSA. It is
expected that the agreement may also be terminated by UniCredit in the event of certain other actions
constituting a material breach of the contract by UCCMB.

The NPL portfolio being acquired comprises loans to approximately 4,700 borrowers, with loans with a
gross book value of more than €1 million accounting for some two-thirds of aggregate gross book value of
€2.4 billion. Forty two per cent. of the loans are secured by first lien mortgages over residential,
commercial or other property with a further 8 per cent. secured by second lien mortgages. Seventy eight per
cent. of the loans by gross book value relate to northern and central Italy. The average default year for the
portfolio is 2003.

The UCCMB Acquisition, which is subject to approval from the Bank of Italy and customary conditions,
is expected to close in the second quarter of 2015.

Please refer to Part X of this Prospectus for pro forma financial information showing the effect of the
acquisition of UCCMB as if it had occurred on 31 December 2014.

Investment Pipeline

The Company is currently evaluating a number of potential investments, both NPLs and other real estate
related investments. The Company has entered into exclusive negotiations with a seller in relation to the
acquisition alongside other Fortress affiliates of a partial stake in a €1.2 billion portfolio of NPLs and is at
varying stages of evaluating or bidding on acquiring a stake in a further six portfolios comprising loans
with an aggregate gross book value in excess of €4 billion. The Company is also evaluating a number of
real estate fund and other, including non-traditional, real estate investments. There is no guarantee that the
Company will successfully complete any of the transactions that it is currently evaluating.

Diversification and Risk Management

The Group does not have specific criteria as to the allocation of its investments amongst asset types since
its investment decisions depend on changing market conditions. Instead, the Group focuses on relative
value and in-depth risk/reward analysis (with an emphasis on asset quality), diversification, suitable
financing and credit risk management.

The Board, taking into account advice received from the Manager in accordance with the Management
Agreement, periodically reviews the Company’s portfolio of investments in the context of the objective of
diversification described above and for compliance with the Group’s overall investment objective. The
independent Directors may consider corrective action if they identify that a particular investment does not
comply with the Group’s investment criteria.

The Group’s investment policy is adopted by and may be varied by the Board from time to time, taking
into account advice received from the Manager in accordance with the Management Agreement. The
approval of Shareholders is not required for any change in the Group’s investment policy.

The Group does not have a predetermined target debt to equity ratio because the Directors believe the
appropriate leverage for the particular assets that the Group is financing depends on the nature and credit
quality of those assets. However, the total leverage of the Group will not exceed 95 per cent. of the Group’s
gross assets.

58



The Board of Directors has adopted guidelines for investments where there may be a conflict of interest
with the Manager and these guidelines, which are set out in the Management Agreement, are currently as
follows:

e  the Company will not invest in joint ventures with the Manager or any of its affiliates unless: (i) the
investment is made in accordance with any guidelines approved by the Board of Directors from time
to time; and (i) such investment is approved in advance by a majority of the independent Directors;
and

e the Group may acquire assets from the Manager or its affiliates, acquire assets in which the Manager
or its affiliates has an ownership interest, sell assets to the Manager and its affiliates, appoint affiliates
of the Manager to perform due diligence or service investments, provided in each case that such
transaction complies with the Group’s investment guidelines and the transaction is on arm’s length
commercial terms.

Net Asset Value

As at 31 December 2014 (being the last date prior to the publication of this Prospectus in respect of which
the Company has published its net asset value), the net asset value of the Company was €208.7 million
(Adjusted Net Assets were €258.4 million). Based on the Shares in issue as at 31 December 2014, the net
asset value per Share was €6.39 (€7.92 as adjusted).

Amount of Leverage

The amount of equity relative to the external debt of the Group will depend, among other things, upon the
diversification and quality of the underlying investments. In any case, the total leverage of the Group will
not exceed 95 per cent. of its gross assets. As at 31 December 2014, the Group on a consolidated basis had
incurred €1,205.7 million nominal of debt representing 78.6 per cent. of its gross assets.

Use of Derivatives

Save for the purposes of efficient portfolio management, the Group does not invest in derivative financial
instruments, money market instruments or currencies.

Dividend and Dividend Policy

Since 1 January 2012, the Board of Directors of the Company has declared the following dividends:

Per Share

Record Date Payment Date Dividend

2013 — Third quarter 9 October 2013 31 October 2013 €0.125
2013 — Fourth quarter 31 December 2013 30 January 2014 €0.125
2014 — First quarter 9 April 2014 30 April 2014 €0.125
2014 — Second quarter 2 July 2014 31 July 2014 €0.125
2014 — Third quarter 3 October 2014 31 October 2014 €0.125
2014 — Fourth quarter 30 December 2014 30 January 2015 €0.125
2015 — First quarter 2 April 2015 30 April 2015 €0.125

Subject to investment proceeds being available for the purpose and other legal requirements, the Company
intends to pay an annual dividend of €0.50 per Share. The Company expects to pay this as a quarterly
dividend of €0.125 per Share. Offer Shares will not carry any entitlement in respect of the dividend payable
on 30 April 2015 (payable with respect to a record date of 2 April 2015) but will be entitled to participate
in all dividends declared with respect to a record date after the date of Admission.

The Company intends to make dividend payments from available cash from operations including proceeds
of sale in relation to disposals of existing investments.

All distributions will be made at the discretion of the members of the Board of Directors and will depend
on the Company’s earnings, financial condition and such other factors as the Board of Directors may deem
relevant from time to time, including limitations under Guernsey company law and any other applicable
laws or regulations. The Company may revise its dividend policy from time to time and there can be no
assurance that the Company will pay dividends at all.
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Between the date of the issue of the perpetual subordinated convertible securities in 2009 and the
reinstatement of its dividend policy in 2013, the Company did not pay any dividends to Shareholders due
to restrictions on dividend payments contained in the terms of the convertible securities and its losses from
write-downs to the value of its portfolio.

Use of Proceeds

The Company is seeking to raise further capital in order to acquire further investments in accordance with
its investment strategy and guidelines including, investments in its current investment pipeline and other
potential investments not yet identified.

Financial Information

Consolidated financial information for the three years ended 31 December 2014 is incorporated by
reference in Part XII of this Prospectus.

Other than as set out below, there has been no significant change in the financial or trading position of the
Group since 31 December 2014, being the end of the last financial period of the Company for which
historical financial information is incorporated by reference in this document.

On 12 February 2015, the Company announced that, together with other affiliates of Fortress, it had
agreed to acquire UCCMB from UniCredit.

On 13 February 2015, the Company announced that, in line with its strategy to accelerate recoveries from
its legacy real estate assets in Germany, it had reached agreement for the sale of the Superstella Portfolio,
the Turret Portfolio and the Tannenberg Portfolio for a gross sales price of €286 million. These sales were
completed on 11 March 2015.

As noted in Part II, the Group has a significant number of financing facilities which are non-recourse to
the Company and which have recently passed their maturity dates or are due to reach maturities within the
next 12 months. For further detail, please refer to the Company’s qualified working capital statement which
is set out in paragraph 9.13 of Part VI of this Prospectus.
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PART II:

OVERVIEW OF CURRENT PORTFOLIO AND FINANCING ARRANGEMENTS

Save where indicated otherwise, the following disclosures have been extracted from the Group’s accounting
records and are not audited.

In line with its investment strategy, the Group’s current portfolio is divided into three segments: (i) New
Investments comprising all those investments made since the Company’s new strategy was established in
April 2013; (ii)) Legacy Investments comprising German commercial real estate and European real estate
related debt; and (iii) Net Corporate Cash. The table below shows their segmental assets and liabilities:

Net
New Corporate Legacy

Investments Cash  Investments Total
As at 31 December 2014 €000 €000 €000 €000
Total assets 67,940 97,005 1,368,980 1,533,925
Total liabilities (2,798) (8,421)  (1,314,022)  (1,325,241)
Segment net assets/(liabilities) as reported
under IFRS 65,142 88,584 54,958 208,684
€ per share 2.00 2.71 1.68 6.39
Reversal of Non-controlling interest® (2,315) - (6) (2,321)
Reversal of net liabilities of the Mars
Floating Portfolio — - 46,575 46,575
New Investments reallocations® 17,425 (13,425) (4,000) -
Revaluation of Superstella, Tannenberg and
Turret Portfolios - - 5,462 5,462
Total Adjusted net assets® 80,252 75,159 102,988 258,399
€ per share 2.46 2.30 3.16 7.92

(1) Reflects the 19 per cent. interest in certain of the Group’s Italian loan pools that the Group does not own.

(2) New Investments include €13.4 million of corporate cash that is committed (mainly by way of put and call options) but not yet
paid and a reallocation of €4.0 million relating to a repurchase of existing debt, in February 2014, from Legacy Investments to
New Investments.

(3) Subsequent to 31 December 2014, the Company has generated net proceeds of €28.9 million through certain sales of Legacy
Investments.

NEW INVESTMENTS

As at 31 December 2014, the Group had invested or committed €84.2 million in New Investments at an
average targeted gross yield of 18 per cent. After adjusting for €18.6 million of cash returned and including
commitments, the current portfolio has a remaining net asset value of €80.3 million and comprises:
(1) 10 pools of TItalian NPLs and one performing loan valued at €27.6 million; (ii) an interest of
€48.6 million in three Italian real estate funds; and (iii) €4 million of other investments in distressed bonds.

Number of Equity Equity Total Cash flows Adjusted Adjusted NAV
Portfolios Invested Committed Equity Realised NAV (€ per share)

As at 31 December 2014 €000 €000 €000 €000 €000
NPL 11 33,339 - 33,339 18,617 27,612 0.85
Real Estate Funds 3 35,377 13,424 48,803 - 48,550 1.49
Other Investments 1 2,053 - 2,053 13 4,090" 0.12
TOTAL 15 70,769 13,424 84,195 18,630 80,252 2.46

(1) Includes €0.1 million of other assets & liabilities.
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Italian Non-Performing and Performing Loan Investments

Since May 2013, the Company has invested approximately €33.3 million to acquire interests in 10 pools of
NPLs and a single portfolio of performing loans with a combined gross book value of €6.1 billion. To date,
these investments have generated €18.6 million of cash flow or 55 per cent. of the amount invested.

In aggregate the portfolio comprises of over 27,000 claims which are predominantly (88 per cent.)
unsecured and whose average default year per pool ranges from 1994 to 2010. Almost 70 per cent. of the
borrowers are based in North or Central Italy. Typical collateral on the secured portion of the book
includes commercial and residential real estate and loans with personal or corporate guarantees.

The table below sets out in summary form certain information relating to the various portfolios of Italian
performing and non-performing loans held by the Group.

Pools
Portfolio® Pools 1 to 5 Pool 6 Pool 7 8,9 and 11 Pool 10 TOTAL
Investment Date May 13 Jul 13 May 13 Jul 14 to Dec 14
Dec 14
Invested to Date (€million) 14.0 2.6 7.4 1.0 8.3 333
CF Realised to Date (€million) 14.6 1.3 2.2 0.0 0.5 18.6
NAV (€million) 9.7 2.2 6.1 1.1 8.5 27.6
Eurocastle Ownership 81% 50% 25% 25% 25%
GBYV (€million) 4,040 14 883 210 1,001 6,148
Average Loan Size (€’000s) 495 159 75 64 258 216
Number of Claims 8,159 86 11,763 3,301 3,877 27,186
% Secured 12% 91% 19% 4% 8% 12%
Avg. Default Year 1994 2008 1997 2010 1995
% North & Central Italy 70% 54% 57% 68% 79% 69%

(1) Portfolio Invested amounts, Cash flows realised and NAVs as of 31 December 2014.

Actual recoveries on the loans comprised in the pools described above have significantly exceeded the
projected recoveries upon which the Group’s investment was initially valued. Furthermore, aggregate cash
flows received to date have outperformed the Group’s original forecast by 34 per cent.

Italian Real Estate Funds

On 28 March 2014, the Group purchased 11,929 units in the UniCredito Immobiliare Uno closed-end real
estate fund (“UIU”) for a total consideration of €22.2 million (including transaction costs), the price
representing a 36.5 per cent. discount to the prevailing net asset value. The holding represents 7.46 per cent.
of the total units issued by UIU with the purchase settled in cash. The units are listed on the Italian Stock
Exchange. UIU’s assets consist of 14 mixed use properties with a current value of €490 million. A large
proportion of the properties are concentrated in Rome, Milan and elsewhere in Northern Italy. UIU is
managed by Torre SGR S.p.A., an affiliate of Fortress.

Since 1 January 2015, UIU sold two assets representing 35 per cent. of its net asset value at a slight
premium to net asset value. UIU distributed the majority of the net proceeds to unit holders in March
2015, resulting in the Company’s first cash flow from this investment of €8.9 million, or approximately
40 per cent. of the amount invested. As at 16 March 2015, the day immediately after a distribution of €750
per unit, the price per unit was €1,275" compared to an acquisition price of €1,788.

In July 2014, the Group made its second investment in Italian real estate funds, co-investing with certain
affiliates of Fortress and a third party developer to acquire 100 per cent. of the units in Torre Real Estate
Fund III Value Added — Sub fund A, a newly established private fund which is managed by another
affiliate of the Manager. As at 31 December 2014, the Company had invested €13.2 million into the fund
of an anticipated €15.4 million. The fund has purchased two office buildings in Rome that will be

(1) Source: Borsa Italiana.
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redeveloped into luxury residential properties for resale. The Company expects that the units will be
developed and sold by the end of 2017.

In September 2014, the Company entered into an investment agreement with a co-investor, committing an
additional €11.3 million by way of put and call options in another Italian real estate fund. The Company
hopes to complete the transaction by the end of the second quarter of 2015.

Other Investments

The Group may also selectively pursue special investment situations where the Manager believes cash flows
have been mispriced, such as discounted securities in particular sectors or jurisdictions which have fallen
out of favour due to economic pressures, regulatory issues or illiquidity.

As at 31 December 2014, the Group had made a €2.1 million investment in a distressed bond with a current
value of approximately €4 million. In March 2015, the Group invested a further €4.5 million in the same
distressed bond at a discount to its face value.

LEGACY INVESTMENTS

As at 31 December 2014, the Group’s Legacy Investments represented approximately 40 per cent.
(€103.0 million) of its Adjusted Net Assets. The Company’s strategy is to sell down and realise cash flow
from the Legacy Investments and since 31 December 2014 the Company has generated net proceeds of
€28.9 million through the sale of the Superstella, Tennenberg and Turret Portfolios and an asset from its
debt portfolio. Modelling for a range of potential scenarios, the Company anticipates that recoveries from
the remaining Legacy Investments will be in the range of €50 million to €90 million, although this is not
guaranteed and actual recoveries will vary based upon a number of factors outside of the Company’s
control.

Legacy German Commercial Real Estate

The Group historically invested primarily in German commercial real estate. Substantially all of these
assets were direct real estate investments, comprising, as at the date of this Prospectus, the Wave Portfolio,
Belfry Portfolio, Truss Portfolio, Drive Portfolio, Zama Portfolio, Mars Floating Portfolio and Mars
Fixed II Portfolio.

As at 31 December 2014, investments in German commercial real estate represented approximately 16 per
cent. of the Group’s net assets (€32.5 million) or 33 per cent. (€84.5 million) of its Adjusted Net Assets.
The portfolio comprised 352 properties in Germany with an aggregate market value of €1,081 million
(excluding capitalised tenant incentives, leasing commission and head leases). As described more fully
below under “Group Financing Overview” upstream payments to the Company from each of the German
real estate portfolios, other than the Truss Portfolio, are currently subject to restrictions imposed by the
relevant lenders.

Between 31 December 2014 and 31 March 2015, the Group disposed of 110 properties and accordingly, as
at 31 March 2015, the Group’s direct real estate investments comprised 242 properties with an aggregate
market value of €743.6 million. Those sales include: (i) the sale of 107 retail assets for €286 million
comprising the Superstella Portfolio, Tannenberg Portfolio and Turret Portfolio generating net proceeds of
approximately €25.0 million for the Company; and (ii) the sale of a large vacant asset from the Drive
Portfolio for €62 million generating approximately €2.2 million in sales fees to the Company. These sales
fees are currently restricted and the Company expects that they will be released on the next loan interest
payment date on or around 20 April 2015.

The tables below contain a summary of data in relation to the Group’s real estate portfolio as at
31 December 2014, as at 31 December 2014 adjusting for the sales up to 31 March 2015 referred to above,
and as at 31 December 2013 also adjusting for these sales. Further information in relation to the Group’s
real estate portfolio is set out in the valuation reports in Part XI of this Prospectus.

63



Property Valuation Data (by Portfolio)

As at 31 December 2014

Net
Property operating NOI yield
Number of Occupancy Lettable valuation” Passing income  on valuation
properties % space (sqm) €m rent €m (NOD® €m %
Drive 124 52.8% 265,631 419 229 17.2 4.1%
Wave 44 74.4% 108,818 110 9.0 7.3 6.6%
Turret 63 95.3% 141,608 165 14.1 12.2 7.4%
Mars Fixed II 1 74.8% 20,726 60 3.6 2.4 4.0%
Truss 41 94.9% 81,709 88 7.8 6.7 7.7%
Belfry 27 85.7% 52,913 52 4.6 3.8 7.3%
Tannenberg 26 89.3% 48,683 49 49 4.0 8.1%
Superstella 18 100.0% 38,641 58 4.4 4.0 6.8%
Zama 6 95.2% 21,334 29 2.7 2.2 7.5%
Subtotal excl. Mars
Floating 350 76.5% 780,063 1,030 74.0 59.8 5.8%
Mars Floating® 2 56.8% 62,826 51 4.2 3.0 5.8%
Total portfolio 352 75.1% 842,889 1,081 78.2 62.8 5.8%
As at 31 December 2014 adjusted for sales prior to 31 March 2015
Net
Property operating NOI yield
Number of Occupancy Lettable valuation” Passing income  on valuation
properties Y% space (sqm) €m rent €m (NOD)® €m Y%
Drive 121 61.6% 222,740 354 22.7 18.3 5.2%
Wave 44 74.4% 108,818 110 9.0 7.3 6.6%
Mars Fixed 11 1 74.8% 20,726 60 3.6 2.4 4.0%
Truss 41 94.9% 81,709 88 7.8 6.7 7.7%
Belfry 27 85.7% 52,913 52 4.6 3.8 7.3%
Zama 6 95.2% 21,334 29 2.7 22 7.5%
Subtotal excl. Mars
Floating 240 74.2% 508,240 693 50.4 40.7 5.9%
Mars Floating® 2 56.8% 62,826 51 4.2 3.0 5.8%
Total portfolio 242 72.3% 571,066 744 54.7 43.6 5.9%
As at 31 December 2013 adjusted for sales prior to 31 March 2015
Net
Property operating NOI yield
Number of Occupancy Lettable valuation” Passing income  on valuation
properties Y% space (sqm) €m rent €m (NOI)® €m Y%
Drive 121 67.4% 222,716 359 239 17.8 5.0%
Wave 44 76.4% 108,079 114 9.1 7.1 6.2%
Mars Fixed 11 1 86.4% 18,591 62 4.0 3.0 4.9%
Truss 41 92.9% 81,437 93 7.8 6.8 7.4%
Belfry 27 86.7% 52,900 57 4.6 3.8 6.7%
Zama 6 94.5% 21,334 29 2.6 23 7.8%
Subtotal excl. Mars
Floating 240 77.3% 505,057 714 52.0 40.8 5.7%
Mars Floating® 2 55.5% 62,779 60 4.1 2.2 3.6%
Total portfolio 242 74.9% 567,836 774 56.1 43.0 5.6%

(1) Property valuation excludes the leasehold gross-ups of €23.3 million (31 December 2013: €23.1 million).

(2) Net operating income is after deducting €0.5 million (31 December 2013: €0.8 million on a like-for-like basis) of free rent. It
excludes the amortisation of tenant incentives and leasing commissions, the fund costs related to the Drive Portfolio and other
real estate related general expenses included within property operating expenses in the consolidated income statement. It is
shown here as the annualised amount at the period end.

(3) The total portfolio includes 100 per cent. of the Mars Floating Portfolio, in which the Group has a 50 per cent. investment. The
portfolio has a negative net asset value and has been separated as the financing is non-recourse to the Company and not callable
as a result of any changes in the fair value of the assets.
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Non-Retail Portfolio
Wave Portfolio

The Wave Portfolio was acquired through a sale/leaseback transaction with Deutsche Bank in December
2004. As at 31 December 2014, this portfolio was approximately 109,000 sqm spread across 41 cities and
towns throughout Germany and predominantly consists of office buildings. Rentals to Deutsche Bank
accounted for 72.5 per cent. of the portfolio’s revenue from 47.2 per cent. of the total lettable space.
Deutsche Bank has leased the properties on a standard form of lease which reflects customary terms in the
German market. It is fully indexed to the German consumer price index. In addition, Deutsche Bank has
options to extend the lease term, in most cases twice, on each occasion by 5 years.

The average remaining lease term for properties let to Deutsche Bank in the Wave Portfolio is 5.9 years and
for the Wave Portfolio in total 5.0 years. As at 31 December 2014, the total occupancy of the Wave
Portfolio was approximately 74.4 per cent. with unlet space in the region of 30,000 sqm.

Following a number of lease renewals in 2014 with Deutsche Bank, the Group has completed a marketing
process for the Wave Portfolio and on 24 April 2015, the Company announced that it had agreed to sell the
portfolio. The Company expects that the sale, which is anticipated to close before the end of September
2015 and which is subject to customary closing conditions, will generate approximately €30 million of net
proceeds for the Company before expected historic taxes in the range of €6 million to €8 million.

Drive Portfolio

Drive S.ar.l., a wholly-owned subsidiary of Luxgate S.ar.l. which in turn is a wholly-owned subsidiary of
the Company, owns all of the units in ECT GPROPI, a German public open ended real estate fund that
owns a portfolio of 124 commercial properties in Germany as of 31 December 2014.

The Fund is managed by Aberdeen Immobilien Kapitalanlagegesellschaft GmbH. An affiliate of Fortress
is currently retained by the Fund to provide asset management services.

The Drive Portfolio consists primarily of office buildings and comprises approximately 266,000 sqm of
leasable space. The properties within the Drive Portfolio are located throughout Germany with
concentrations in Frankfurt and the western part of Germany. As at 31 December 2014, rentals to
Commerzbank accounted for approximately 83 per cent. of the portfolio’s rental income and
Commerzbank’s average remaining lease term was 2.5 years, while the average remaining lease term of the
entire portfolio was approximately 2.7 years. As at 31 December 2014 the occupancy rate of the Drive
Portfolio was 53 per cent. by lettable area, as a result of changes in Commerzbank’s requirements following
its acquisition of Dresdner Bank.

All of the Commerzbank leases are based on a standard form of lease which reflects customary terms in
the German market. In particular, there is a rent adjustment equal to 100 per cent. of the change in the
German consumer price index determined on an annual basis. In addition, Commerzbank has options to
extend the lease term, in most cases twice, on each occasion by five years.

Since 31 December 2014, and up to 31 March 2015, sales activity on this portfolio has culminated in: (i) the
sale of a large vacant asset from the Drive Portfolio for €62 million generating approximately €2.2 million
in sales fees for the Company; and (ii) the sale of two other assets with total sales proceeds of €2.6 million
generating an additional €0.1 million in sales fees for the Company.

Zama Portfolio

The Group acquired the portfolio through a sale/leaseback transaction with HUK, a leading German
insurance group, in 2007. As at 31 December 2014 the portfolio consisted of six office properties located
throughout Germany and comprising approximately 21,000 sqm. The average remaining lease term is
2.9 years with HUK accounting for 74.0 per cent. of rental income. As at 31 December 2014,
approximately 95 per cent. of the portfolio was occupied.

All of HUKs leases are based on a standard form of lease reflecting customary terms in the German
market. In most cases, the rent adjustment is equal to 100 per cent. of the change in the German consumer
price index determined on an annual basis. HUK has the option to extend the lease term for any or all of
the leases for four or five years.
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Mars Floating Portfolio

The Group acquired a portfolio of multi-tenanted office properties within a larger transaction in 2007. As
at 31 December 2014, the portfolio comprised two properties located in the Rhine-Main, and the Munich
area. Approximately 56.8 per cent. of the portfolio is occupied with an average remaining lease term of
2.9 years. None of the in-place tenants contributes more than 9 per cent. to the portfolio’s rental income.

The Group has signed sale and purchase agreements for the remaining two assets within the portfolio and
expects to close these sales ahead of the loan maturity in May 2015. Despite the sales proceeds being
insufficient to repay the outstanding debt amount, the Group expects to benefit from these sales by
receiving a percentage of the proceeds in the form of sales fees.

Mars Fixed II Portfolio

The Group acquired a portfolio of multi-tenanted properties within a larger transaction in 2007. As at
31 December 2014, the portfolio consisted of a single high street retail anchored multi-use property in
Darmstadt. The property comprises approximately 21,000 sqm and is approximately 74.8 per cent.
occupied. Of the available space, 75 per cent. is retail and 14 per cent. is office usage. The average
remaining lease term is 3.9 years. Following significant recent asset management activity, 3,100 sqm of
leases were signed prior to 31 December 2014 and will take effect over the course of 2015.

Retail Portfolio

As at 31 December 2014, the Group’s Retail Portfolio comprised 175 German retail assets amounting to
approximately 364,000 sqm of lettable floor space in five separately financed portfolios, the Belfry
Portfolio, Superstella Portfolio, Tannenberg Portfolio, Truss Portfolio and Turret Portfolio.

Since 31 December 2014, the Group has sold all the retail assets comprising the Superstella Portfolio, the
Tannenberg Portfolio and the Turret Portfolio. This sale, comprising 107 assets for total consideration of
€286 million, and which completed on 11 March 2015, generated net proceeds of approximately
€25.0 million for the Company.

Belfry Portfolio

The Group acquired a portfolio of retail properties in various locations across Germany in 2005. The
Belfry Portfolio comprises 27 properties, the majority of which are leased to prominent German retailers
with long term leases. The properties are generally in grocery, discounter or supermarket formats with an
aggregate lettable area of approximately 53,000 sqm. As at 31 December 2014 the portfolio benefited from
over 85.7 per cent. occupancy and in-place leases have a weighted-average lease term of 4.1 years. Over
67 per cent. of the Belfry Portfolio’s income is due from prominent German retailers.

Truss Portfolio

The Group acquired a portfolio of 41 retail properties held by various unconnected sellers in various
locations across Germany in 2006.

These properties are generally in grocery, discounter or supermarket formats, and have an aggregate
lettable area of approximately 82,000 sqm. As at 31 December 2014, they benefited from 94.9 per cent.
occupancy. In-place leases have a weighted-average lease term of approximately 3.8 years and 64 per cent.
of income is derived from prominent German national retailers.

Legacy European Real Estate Related Debt Portfolio

As at 31 December 2014, the Group’s legacy debt portfolio represented approximately 11 per cent. of its
net assets (€22.5 million) or 7 per cent. (€18.5 million) of the Group’s Adjusted Net Assets. Since
31 December 2014, the Group has generated €3.9 million of net proceeds for the Company through the sale
of an investment in a loan.

Levered: Duncannon CRE CDO 1 is a portfolio primarily consisting of mezzanine CMBS and junior real
estate backed loan positions financed by securitised debt. Since 2009, as a result of Duncannon failing to
meet certain cash flow triggers, the Company receives no cash flows other than management fees which
totalled €0.2 million for 2014. All of the remaining cash flows are diverted towards paying down the most
senior class of debt. As at 31 March 2015, the portfolio had an average rating of CCC-.
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Unlevered: Excluding the loan sold in February 2015, the remaining portfolio, consisted of 4 low value
mezzanine real estate backed loans or securities carried at approximately 35 per cent. of their total face
value with an average rating of D.

GROUP FINANCING OVERVIEW

The Group does not currently utilise leverage in the financing of its NPL portfolios although in future it
may seek to do so, including in respect of the portfolio of NPLs acquired from UniCredit through the
UCCMB Acquisition.

Real Estate Asset Financing

The Group has in the past procured medium to long term secured financing which is non-recourse to the
Company for its direct real estate investments and its real estate debt investments. It structures such
financing taking into account jurisdiction-specific factors to optimise returns.

The Group’s real estate financing comprises the following facilities which are non-recourse to the
Company:

Face value Face value  Interest Rate Fixed or
as at as at as at Floating
31 March 2015 31 Dec 2014 31 Dec 2014 Interest
Portfolio Month raised €000 €000 (%) Rates Maturity date
Mars Fixed 11 June 08 45,541 45,541 2.58 Floating June 15
Belfry August 05 53,544 53,544 4.66 Fixed October 15
Drive Senior®” February 06 21,630 80,259 3.18 Floating January 16
Drive Junior February 06 308,467 308,467 3.09 Floating January 16
Truss December 05 83,580 83,580 4.85 Fixed  February 16
Wave April 07 68,029 68,200 2.53 Floating May 16
Zama February 07 25,863 25,868 1.91 Floating May 162
Subtotal 606,659 665,459
Turret May 06 0 147,556 4.85 Fixed May 16%
Superstella August 07 0 54,500 491 Fixed November 179
Tannenberg May 07 0 52,317 0.61 Floating March 159
Subtotal Basket sales 0 254,373
Total excluding Mars Floating 606,659 919,832
Mars Floating January 07 97,746 97,746 1.80 Floating May 15
Total 704,405 1,017,578

(1) Reflects the repayment of €56.5 million from sales proceeds received by 31 March 2015 but not applied until the next loan
interest payment date in April 2015.

(2) The portfolio has an interim maturity trigger of May 2015 extended subject to certain asset management targets being met. The
contractual maturity date is May 2016.

(3) These portfolios were repaid in March 2015 as a result of the retail sale.

The Group’s debt financings had a face value as at 31 December 2014 of €194.6 million in relation to
Duncannon CRE CDO 1.

As at 31 March 2015, being the latest practicable date prior to publishing this Prospectus, the Group’s
current borrowings were €867.7 million.

Maturities of certain financing facilities in 2015 and 2016

Since a restructuring of the senior and junior loans relating to the Drive Portfolio in 2013 the Group has
repaid €313 million (as at 31 March 2015) generating approximately €14 million in sales and asset
management fees. The Group has recently agreed a waiver of a January 2015 amortisation target which the
Group previously failed to meet, having recently agreed the sale of an asset whose proceeds would bring
the facility current.

The Mars Fixed II facility is current. The Group expects to repay this facility upon the sale of the
underlying assets.
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The Mars Floating Portfolio has had its maturity extended to 31 May 2015. The Directors expect that the
financing will be extended as required to allow for the closing of the sales of the remaining assets in the
portfolio. The final two assets in this portfolio have now been sold with closing subject to customary
conditions precedent.

The Superstella, Tannenberg and Turret facilities have been repaid in full following closing of the sales of
these portfolios in March 2015.

The Group secured an extension of its Zama facility in the fourth quarter of 2014. The facility pricing has
not changed but the Group is now required to utilise excess cash generated by the Zama Portfolio to repay
the facility which will mature in May 2016.

The Group refinanced its original Wave facility in the fourth quarter of 2014 with a two year facility to
allow it to effect a sale of the Wave Portfolio. The Directors expect that this facility will be repaid upon the
sale of the Wave Portfolio in the course of 2015.

Financial Covenants

The Group has financial covenants that apply to each of its debt facilities in its real estate portfolio. If
uncured, non-compliance with these covenants would constitute an event of default under the relevant
facility. The main covenants relate to interest cover (“ICR”), the actual requirements of which vary
between each loan and are set out in the table below. One facility contains a gross yield covenant (“GYR”)
which measures total annual rental income as a percentage of the total debt amount outstanding. All such
covenants are set out in the table below and are tested quarterly in line with the interest payment date of
each facility.

One facility, the Drive senior loan, has a loan to value covenant set at 40 per cent. As at 31 December 2014,
this covenant was reported at 18.7 per cent.

The financing arrangements on all portfolios additionally require the sale of investment properties to
achieve minimum release price thresholds before lenders will release security over the assets being sold. The
release pricing varies from portfolio to portfolio. Release pricing in excess of current values will hinder the
ability of the Group to sell certain assets without specific lender waivers.

Compliance with financial covenants is continuously monitored by the Group. The Group actively
manages covenant compliance with measures to take remedial action initiated as soon as it becomes aware
of a breach or a projected breach.

As at 31 December 2014 and for all covenant test dates to 28 February 2015, the Group is compliant with
all financial covenant tests certified to lenders for all facilities breach of which could result in a default,
taking into account the waiver of the January 2015 amortisation target in relation to the Drive Senior
facility described above. Each of the financing arrangements, however, with the exception of Truss, imposes
prohibitions on upstream payments to the Company.

Maturity ICR covenant GYR
Portfolio date (default) Actual ICR covenant Actual GYR
Mars Floating 31-05-15 100% 156% n/a n/a
Mars Fixed 11 30-06-15 115% 309% 7.5% 9.12%
Wave 30-05-16 175% 324% n/a n/a
Belfry 18-10-15 100% 126% n/a n/a
Zama 09-05-16 100% 593% n/a n/a
Truss 07-02-16 100% 139% n/a n/a
Drive Junior 20-01-16 145% 188% n/a n/a
Drive Senior 20-01-16 n/a n/a n/a n/a

Within the debt investment portfolio, the Group has financing against Duncannon CRE CDO I through
the issue of collateralised debt obligations in 2007 (see “Duncannon CRE CDO I” below). Duncannon
CRE CDO 1, also contains a default financial covenant. In order to comply with this covenant, the value
(calculated by reference to various rating agency criteria) of the assets must at least be at or exceed the debt
outstanding of the most senior class of the notes. As at 31 December 2014, the ratio was reported at
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328.4 per cent. against the required covenant level of 100 per cent., this equates to a cushion of
€122 million or 228.4 per cent.

Securitisation and Loan Asset Financing
CDOs
The Group utilises securitisation structures, such as CDOs, to match-fund certain debt investments.

CDOs are multiple class debt securities, or bonds, secured by pools of collateral consisting of assets, such
as mortgage backed or other asset backed securities.

Duncannon CRE CDO 1

On 30 July 2007, the Group completed a CDO financing, Duncannon CRE CDO I, whereby a portfolio of
European real estate related securities and loans were refinanced through a public issue with a corresponding
U.S. private placement by Duncannon CRE CDO 1 plc of €730 million of senior and mezzanine bonds and
€80 million of subordinated bonds. The Group retained €110.5 million of mezzanine and subordinated bonds
and, in the period up to 31 December 2014, acquired a further €4.7 million at a discount.

Since June 2009, Duncannon CRE CDO I has failed to meet certain cash flow triggers, where compliance
is generally a function of the default rate and external credit ratings of the underlying investments. As a
consequence, excess cash flow has been mandatorily diverted to amortise senior debt. In order to meet the
cash flow triggers referred to above, the value (calculated by reference to various rating agency criteria) of
the assets must exceed the amount of debt senior to the Group’s interest by at least 5 per cent. As at
31 December 2014, the ratio was reported at 73.6 per cent. against the required covenant level of 105 per
cent., which equates to a shortfall of €70.2 million or 31.4 per cent. The Company does not therefore
expect to receive any cash flows from this portfolio in the near term.

The weighted-average credit rating of Duncannon CRE CDO 1 plc’s portfolio of securities and loans as at
31 December 2014 was CCC-.

CONSOLIDATED SUBSIDIARIES AND SPECIAL PURPOSE VEHICLES

The Company holds its investments either directly, through subsidiaries or indirectly through leveraged
SPVs. In the case of SPVs, the ordinary share capital of the SPVs is held by a third party trust unconnected
to the Company or the Manager, but the SPVs are nevertheless consolidated with the Company because, in
substance, the Company retains the majority of the residual or ownership risks related to each SPV and its
assets in order to obtain benefit from the SPV’s activities.

The Company holds its legacy real estate investments through three main Luxembourg based wholly owned
subsidiaries: Luxgate S.arl., Marathon S.arl. and Mars Holdco S.arl. Depending on the specific
investment structure, these companies generally hold the real estate investment through an intermediate
holding company (Belfry Lux Participation S.arl. in the case of the Belfry Portfolio, Truss Lux
Participation S.ar.l. in the case of properties within the Truss Portfolio, Eurobarbican S.ar.l. in the case of
the Wave Portfolio, Drive S.ar.l. in the case of the Drive Portfolio) which holds the assets in the relevant
jurisdiction through one or more local vehicles.

The three main Luxembourg holding companies also hold Luxembourg based property companies that
own properties within the Zama Portfolio, and the Mars Floating and Mars Fixed II Portfolios. Each of
these portfolios is consolidated at the Group level.

The Company holds its legacy securities and loan investments through four wholly owned SPVs
incorporated in Ireland (Eurocastle Funding Limited, Eurocastle CDO IV PLC, Duncannon CRE CDO 1
plc and FECO Sub SPV plc), and one Luxembourg subsidiary, Undercroft S.ar.l.

The Company holds its investments in Italian performing and non-performing loan portfolios and real
estate fund units through several Luxembourg and Delaware subsidiaries. These companies hold such
investments through an intermediate Luxembourg or Delaware holding company (as applicable), who
themselves hold the assets through a number of SPVs incorporated in Italy. The Company has recently
incorporated Verona Holdco S.ar.l., which jointly controls Avio S.ar.l., a vehicle that is intended to hold the
investment in UCCMB.

The Company does not have, and does not currently anticipate having, any off-balance sheet financing.
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PART III:

OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The discussion and analysis below provides information which the Directors believe is relevant to an assessment
and understanding of its consolidated financial position and results of operations. You should read this
discussion and analysis in conjunction with the consolidated financial statements and related notes set out in
Part IX and incorporated by reference as set out in Part XII of this Prospectus.

The following discussion and analysis contains statements reflecting the Directors’ views about the Company’s
future performance and constitutes “forward-looking statements”. These views may involve risks and
uncertainties that are difficult to predict and may cause the Company’s actual results to differ materially from
the results discussed in such forward-looking statements. Readers should consider that various factors,
including changes in general economic conditions, developments in the European property markets, influence of
currency fluctuations and inflation, and other factors discussed in the section entitled “Risk Factors” in this
Prospectus, may affect the Company’s performance. The Company undertakes no obligation to update publicly
any forward-looking statements, whether as a result of new information, future events or otherwise save to the
extent it is required to do so under applicable law or regulation.

The Company has prepared its consolidated financial statements in accordance with International Financial
Reporting Standards (or “IFRS”) which differ in certain respects from generally accepted accounting
principles in the United States.

For the purposes of this section, the term “Company” means Eurocastle Investment Limited and where the
context requires, Eurocastle Investment Limited and its consolidated subsidiaries.

The financial information in this Part I1I has been extracted without material adjustment from the Company’s
audited accounts for the years ended 31 December 2014, 31 December 2013 and 31 December 2012.

The comparative information for the year ended 31 December 2013 contained in the consolidated financial
statements for the year ended 31 December 2014 were re-presented to show the reclassification of certain items
comprised in other operating expenses as interest expenses. The historical financial statements for the year
ended 31 December 2013 incorporated by reference in this Prospectus do not reflect this reclassification. The
income statement for the year ended 31 December 2013 contained within this Prospectus (excluding the
financial statements for the year ended 31 December 2013 incorporated by reference), is shown using the
comparative data for the year ended 31 December 2013 contained in the financial statements for the year ended
31 December 2014. The income statement data for the year ended 31 December 2012 has not been re-presented
and is therefore not directly comparable to the income statement data for the years ended 31 December 2014 or
31 December 2013. Interest expenses and other operating expenses in the year ended 31 December 2012 would
have been €92.6 million and €34.8 million, respectively, if they had been reclassified and presented on the same
basis. The cashflow statements have not been adjusted as the reclassification relates to non-cash items.

Factors Affecting Results of Operations

The Company’s results have been affected in recent years in part due to external factors influencing
valuations and revenues but also as a result of the change in the Company’s structure and resultant strategy
as it has looked to reduce its assets comprising its Legacy Investments to realise cash flow which could be
redeployed at higher returns in its New Investments. The following factors have in combination had a
significant impact on the Company’s results of operations and financial condition.

Financing facilities reaching maturity

A significant proportion (81 per cent. by nominal value) of the Group’s financing facilities reach their
scheduled maturities in 2015 and 2016". The Company expects to meet the Group’s long-term liquidity
requirements, especially in relation to its term financing maturities, through negotiated extensions of its
term debt, the refinancing of its term debt or asset sales at or before maturity. If the Company is unable to
successfully achieve any of the foregoing, the relevant lenders may enforce their security over the assets

(1) As at 31 March 2015, reflects the repayment of €56.5 million from sales proceeds received by 31 March 2015 but not applied
until the next loan interest payment date in April 2015.
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securing such facility with the consequence that the Company loses any residual value in, or cash flows
derived from, such assets. Each of the Group’s financing facilities are non-recourse to the Company
meaning that the Company would not, in such circumstances, be exposed to further losses beyond those
described above.

The restructuring of the Company in second quarter of 2013

On 12 April 2013, the Company completed the mandatory conversion of all of its outstanding convertible
securities into Shares. Since the issue of the convertible securities in 2008 the Group, after servicing
external debt and meeting its other operating costs, had not upstreamed sufficient cash flow to the
Company to enable it to pay the interest due on the outstanding convertible securities, with the
consequence that the outstanding amount of principal and interest due on the convertible securities had
increased year on year as a result of the deferral and accrual of unpaid interest. The Company therefore
sought and obtained the consent of the holders of the convertible securities to an amendment to the terms
of the convertible securities that would permit mandatory conversion at the Company’s option in return for
a reduction in the conversion price from €0.30 per Share to €0.05 per Share. The Conversion has discharged
in full the Company’s liability to pay interest and repay the outstanding principal amount on the
convertible securities.

In addition, in order to preserve additional capital for investment, the Company and the Manager agreed
conditional on the Conversion, to amend the Management Agreement with effect from 12 April 2013 to
reduce the annual management fee payable by the Company. The effect of the amendment was to reduce
the annual management fee by approximately €17.5 million on an annualised basis through re-setting the
capital base upon which the fee is calculated. The Manager’s entitlement to incentive compensation was
also re-set to the lower capital base.

On 7 April 2015, the Company and the Manager entered into a further amendment to the Management
Agreement which reduced the Management Fee on uninvested cash and provided that incentive
compensation was only payable in respect of investments made in the period from 1 April 2013. Further
details of the amended fee arrangements are set out in Part IV of this Prospectus.

In May 2013, the Group issued ordinary shares and raised net proceeds of €103.9 million to focus on the
Group’s new investment strategy. As of 31 December 2014, €68.7 million has been invested in Italian
non-performing and performing loan portfolios, and real estate fund units. To date, these investments have
generated €18.6 million in cash.

Valuation declines on Legacy Assets

The economic conditions on the back of the global credit crisis have had an adverse impact on property
valuations and hence a significant decrease in the net asset value of the Group. Due to the market
conditions experienced in recent years and the nature of the assets in which the Group invests, sales of
assets by the Group have resulted in significantly lower proceeds than the historic carrying values of those
assets resulting in losses to the Group. These conditions have also resulted in lower leasing or renewals
volume and in a reduction in rents as a result of increased vacancy within the Group’s portfolio or tenant
defaults. Furthermore, these conditions have led to certain cash flow triggers under the Company’s
financing facilities being met which has resulted in a prohibition on the upstreaming of operating cash to
the Company from the Drive, Mars Floating, Mars Fixed 11, Wave, Zama and Belfry Portfolios.

Sales of the Group’s Legacy Assets

During 2013 and 2014, and in line with the Company’s strategy, the Group has sold 63 assets in the legacy
German commercial real estate portfolio for a total net sales price of €413.6 million. The proceeds have
primarily been used to repay the financing of the related portfolios with a total amount outstanding of
€1.0 billion at 31 December 2014. Within Eurocastle’s legacy portfolio of debt securities, in the same period
the Group has either sold or received prepayments representing total proceeds of €227.1 million on
69 assets in the debt portfolio with a face value of €248.2 million. As with its legacy German commercial
real estate portfolio, these proceeds have primarily been used to repay the financing of the underlying
portfolios. The reduction in assets has therefore resulted in a decline in the gross operating revenues and
expenses that the Group previously derived from these legacy portfolios.
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Current Trading and Prospects

The Company’s ability to increase its earnings largely depends on its ability to successfully implement its
current investment strategy, which includes investing in Italian and other European real estate related
investments whilst realising value from its existing German real estate assets and portfolio of debt
investments. The Company will continue to look for opportunities to dispose of its real estate assets and
will actively manage its debt portfolio. Cash proceeds from realisations of investments, together with the
net proceeds of the Offer, will be reinvested in accordance with the Company’s investment strategy. Based
on the Directors’ view of the opportunities in Italian and other European real estate related investments
and the projected returns from investing in this asset class at the current phase in the cycle, the Directors
believe that the Company is currently in a position to capitalise on these opportunities and this should lead
to an increase in net income and funds from operations over time.
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INCOME STATEMENT

Year ended Year ended Year ended
31 December 31 December 31 December
2014 2013 2012
€000 €000 €000
Operating income
Interest income 8,357 14,241 23,900
Rental income 84,965 130,121 139,753
Service charge income 16,800 26,131 27,912
(Loss)/gain on disposal of loans and receivables 407) - 592
Fair value movements on Italian Portfolios 2,099 5,050 -
Decrease in fair value of investment properties (66,699) (44,759) (94,658)
Gain on repurchase of debt financing - - 30,381
Gain on purchase of mezzanine financing 1,963 - 885
(Decrease)/increase in fair value of interest rate swaps - 4) 52
Gains on foreign currency contracts, translation and swaps 681 1,424 -
Impairment losses (20,437) (54,534) (16,710)
Gain on transfer of investment in Mars Fixed I Portfolio - — 6,793
Gain on paydown 1,853 - -
Fair value movements in real estate fund units 567 - -
Income from Joint Venture 471 221 -
Income from associate 582 - -
Loss on deconsolidation of Bridge (26,077) - -
Total operating income 4,718 77,891 118,900
Operating expenses
Interest expenses 51,524 80,352 89,582
Service charge expenses 16,151 25,240 27,045
Property operating expenses 26,807 35,564 34,962
Losses on foreign currency contracts, translation
and swaps - - 1,707
Other operating expenses 19,961 23,318 38,050
Total operating expenses 114,443 164,474 191,346
Net operating loss before taxation (109,725) (86,583) (72,446)
Taxation expense/(credits) — current 1,318 (1,590) 7,711
Taxation (credit)/charge — deferred (2,173) 890 1,515
Net loss after taxation (108,870) (85,883) (81,672)
Attributable to:
Ordinary equity holders of the Company (109,300) (86,860) (81,672)
Non-controlling interest 430 983 -
Loss per ordinary share
Basic and diluted (3.34) (3.24) (0.64)
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BALANCE SHEET As at As at As at
31 December 31 December 31 December
2014 2013 2012
€000 €000 €000
Assets
Cash and cash equivalents 142,581 193,192 141,344
Investment properties held for sale 217,418 94,402 76,510
Assets in disposal groups classified as held for sale 283,060 - -
Available-for-sale securities 188 26,879 46,098
Fair value investments — listed shares 2,198 - -
Loans and receivables (includes cash to be invested) 199,676 316,650 409,965
Derivative assets 8,291 10,584 13,360
Other assets 18,091 32,896 24,006
Fair value investments 6,325 12,315 -
Real estate fund units 21,890 - -
Fixtures and fittings - 4 55
Investment property 603,026 1,628,104 1,943,744
Investments in joint ventures 15,483 2,173 -
Investment in associate 15,681 - -
Intangible assets 15 42 124
Total assets 1,533,923 2,317,241 2,655,266
Equity and liabilities
Capital and reserves
Issued capital, no par value, unlimited number of shares authorised 1,714,625 1,714,425 1,446,624
Accumulated loss (1,525,145) (1,399,529) (1,296,297)
Net unrealised loss on available-for-sale securities and loans and
receivables (5,593) (11,976) (30,548)
Hedging reserve 588 (870) (5,507)
Perpetual subordinated convertible securities - - 160,514
Other reserves 21,888 22,088 17,320
Total shareholders’ equity 206,363 324,138 292,106
Non-controlling interest 2,321 2,842 6
Total equity 208,684 326,980 292,112
Liabilities
Trade and other payables 77,023 83,347 59,198
Liabilities directly associated with assets in disposal groups
classified as held for sale 263,565 — -
Current taxation payable 10,824 9,678 11,249
CDO bonds payable 194,248 299,912 352,905
Bank borrowings 757,916 1,561,858 1,898,045
Derivative liabilities - 5,297 12,324
Finance lease payable 17,085 23,062 23,216
Deferred taxation liability 4,578 7,107 6,217
Total liabilities 1,325,239 1,990,261 2,363,154
Total equity and liabilities 1,533,923 2,317,241 2,655,266
Net assets €/share®” 6.39 10.02 16.57

The Adjusted Net Assets shown below reflect the Group’s NAV excluding the Company’s non-controlling interests, the net asset
value of the Mars Floating and Bridge Portfolios, and adjusting for the revaluation of the Superstella, Tannenberg and Turret
Portfolios to their agreed sales price. Adjusted Net Assets is a non-IFRS measure and should not be considered as an alternative

ELT3

to “net assets”, “total equity” or “total shareholders’ equity” or any other performance measure derived in accordance with IFRS.

Reversal of non-controlling interest® (2,321) (2,842) -
Reversal of net liabilities of the Mars Floating Portfolio 46,575 30,236 15,241
Reversal of the net assets of the Bridge Portfolio® - (26,016) -
Revaluation of the Superstella, Tannenberg and Turret Portfolios 5,502 - -
Adjusted net assets” 258,440 328,358 307,353
Adjusted net asset €/share” 7.92 10.06 1743

(1)  The 2012 figure has been restated for the share consolidation (ratio of 200:1).
(2)  Reflects the 19 per cent. interest in certain of the Group’s Italian loan pools that the Group does not own.

(3) Reflects the loss of the Bridge Portfolio in January 2014.
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Consolidated results for the year ended 31 December 2014 compared with the year ended 31 December 2013

The following discussion is based on the Company’s audited consolidated financial statements, which have
been prepared in accordance with IFRS, and is a brief description of the principal captions of the
Company’s consolidated income statement for 2014 and 2013.

Revenues (comprising interest income, rental income and service charge income)

In 2014, total revenues (comprising interest income, rental income and service charge income) decreased by
35 per cent. to €110.1 million from €170.5 million in 2013. This was primarily due to a reduction in interest
income following prepayments and disposals of legacy debt investments in 2014 and the loss of rental
income and associated service charge income as a result of the sale of investment property in both years
together with the decline in occupancy from 77.1 per cent. to 75.1 per cent. (on a like-for-like basis).

Rental income in 2014 amounted to €85.0 million, a decrease of €45.2 million or 35 per cent. from 2013.
The decline was primarily driven by a 10 per cent. reduction in the number of properties owned by the
Company from 389 at the end of 2013 to 352 in 2014, in combination with the loss in rental income
associated with the lower occupancy rate as a direct result of a major tenant vacating a significant property
following the consolidation of their back-office locations in Frankfurt.

Interest income decreased by 41 per cent. from €14.2 million for 2013 to €8.4 million for 2014. The decrease
was mainly due to prepayments and disposals of the Company’s legacy debt investments in 2014.

Fair value income from New Investments

Fair value income generated from New Investments (comprising fair value movements on Italian portfolios
and real estate fund units, income from joint ventures and income from associates) amounted to
€3.7 million in 2014 versus €5.3 million in 2013, which amounted to a decrease of 29 per cent. or
€1.6 million. A number of portfolios exceeded the underwriting assumptions in 2013 resulting in additional
cash flow to the Group and the recognition of fair value income.

Total Operating Expenses

The Company’s total operating expenses amounted to €114.4 million in 2014, representing a decrease of
30 per cent. from €164.5 million in 2013. This was mainly due to the reduction in the number of properties
owned by the Company from 2013.

Interest expenses for 2014 decreased to €51.5 million compared with €80.4 million in 2013 mainly as a
result of the disposal of investment properties and repayment of related debt, as well as the repayment of
the CDO 1V facility in January 2014 and partial repayment of the Duncannon debt in 2014.

Property expenses comprising service charge expenses and property operating expenses amounted to
€43.0 million in 2014 compared to €60.8 million in 2013 of which 39 per cent. and 43 per cent. is
recoverable respectively. The decrease in costs is explained by the disposal of properties. The recovery rate
has decreased as expenditure on non-reimbursable costs (for example, capital expenditure) has increased
due to re-letting efforts and the age of the properties.

Other operating expenses, representing corporate costs, costs relating to disposal of assets and other
incidental expenses together with losses on foreign currency contracts, translation and swaps amounted to
€20.0 million in 2014 compared to €23.3 million in 2013, with the decrease largely being due to the reduced
Management Fee being effective for the whole of 2014 as opposed to only part of 2013.

Net Operating Loss before Taxation

The Company’s net operating loss before taxation amounted to €109.7 million in 2014, which represents a
27 per cent. increase when compared to a net operating loss before taxation of €86.6 million in 2013. In
addition to the effect of the activities described above, the increase in net operating loss before taxation was
due to the decrease in fair value of investment properties and loss of the Bridge Portfolio following a loan
foreclosure process in January 2014 (€26.1 million).

Net Loss after Taxation

The total taxation credit has increased by €0.2 million to €0.9 million in 2014 from €0.7 million in 2013 as
a result of the decrease in provisions relating to the taxation audits in Germany and Luxembourg. Based
on the factors described above, this resulted in a net loss after taxation of €108.9 million in 2014 compared
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to €85.9 million in 2013, an increase of 27 per cent. Of this amount, €0.6 million is due to non-controlling
interests.

Consolidated results for the year ended 31 December 2013 compared with the year ended 31 December 2012

The following discussion is based on the Company’s audited Consolidated Financial Statements, which
have been prepared in accordance with IFRS, and is a brief description of the principal captions of the
Company’s consolidated income statement for 2013 and 2012.

Revenues (comprising interest income, rvental income and service charge income)

In 2013, total revenues (comprising interest income, rental income and service charge income) decreased by
11 per cent. to €170.5 million from €191.6 million in 2012. This decrease was mainly due to the loss of
rental income and associated service charge income following the disposal of investment properties and a
decrease in the occupancy rate from 82.2 per cent. to 77.1 per cent. (on a like-for-like basis).

Rental income in 2013 amounted to €130.1 million, a decrease of €9.6 million or 7 per cent. from
€139.8 million in 2012. This is due to the disposal of investment properties in the Drive and Wave
Portfolios. The number of properties in the Company’s portfolio decreased from 422 in 2012 to 389 in 2013.

Interest income decreased by 40 per cent. from €23.9 million for 2012 to €14.2 million for 2013. The
decrease is due to the paydown of debt positions and loss of associated interest income.

Fair value income from New Investments

Fair value income generated from New Investments (comprising fair value movements on Italian debt
portfolios and share of post tax profits of joint ventures) amounted to €5.3 million in 2013 following the
Company’s shift in investment focus during that period.

Total Operating Expenses

The Company’s total operating expenses amounted to €164.5 million in 2013, representing a decrease of
over 14 per cent. from €191.3 million in 2012. This was mainly due to the reduction in the property
portfolios in 2012 and 2013.

Interest expenses for 2013 amounted to €80.4 million from €89.6 million in 2012 as a result of the disposal
of investment property and repayment of related debt.

Property expenses comprising service charge expenses and property operating expenses amounted to
€60.8 million in 2013 compared to €62.0 million in 2012 and in line with the reduction in revenue above.
The recovery rate for 2013 decreased as a result of an increase in expenditure on non-reimbursable costs
such as capital expenditure and tenant improvements.

Other operating expenses representing corporate costs, costs relating to disposal of assets and other
incidental expenses, together with losses on foreign currency contracts, translation and swaps amounted to
€23.3 million in 2013, as compared to €39.8 million in 2012, with part of this reduction being due to the
reduced Management Fee which took effect in April 2013.

Net Operating Loss before Taxation

The Company’s net operating loss before taxation amounted to €86.6 million in 2013, which represents a
20 per cent. increase when compared to its operating loss before taxation of €72.4 million in 2012. This
increase was due to the increase in impairment losses in the debt portfolio set-off by the reduction in the
Management Fee in 2013.

Net Loss after Taxation

The total taxation credit has increased by €9.9 million to €0.7 million in 2013 from a charge of €9.2 million
in 2012. This partially resulted in the Company’s net loss after taxation increasing by 5 per cent. from
€81.7 million in 2012 to €85.9 million in 2013. The cause of the movement in tax was due to the tax
provisions raised in relation to the taxation audits in Germany and Luxembourg.

Normalised Funds from Operations

Normalised FFO amounted to €9.4 million for 2014 (of which €8.6 million related to New Investments
before corporate costs) versus €15.8 million for 2013, which represents a decrease of €6.4 million. Given the
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average net invested capital in 2014 was approximately €36 million, Normalised FFO on the New
Investments only of €8.6 million equates to a yield on such net invested capital of 24 per cent. for 2014.
The reduction in Normalised FFO from 2013 to 2014 is mainly due to the loss of net rental income from
the German real estate portfolio because of the disposal of properties and lower interest income from the
debt portfolio. The decrease is offset by an increase in the Normalised FFO from the Italian investments in
2014 as additional investments were made.

Normalised FFO amounted to €15.8 million for 2013 versus a negative €5.0 million for 2012, which
represents an increase of €20.8 million. The increase is mainly due to the reduction in the Management Fee
following the amendment of the Management Agreement in 2013 and interest expense on the real estate
portfolio term financing resulting from the refinancing activity in 2013.

Normalised FFO is a non-IFRS financial measure that the Company believes provides investors with
additional information regarding the underlying performance of its legacy assets and their ability to service
debt and make capital expenditure. In respect of Legacy Investments, Normalised FFO, as defined by the
Company, represents net income after taxation and non-controlling interest (computed in accordance with
IFRS) excluding realised gains and losses, sales related costs (including realised swap losses), impairment
losses and foreign exchange movements. With respect to the Company’s New Investments, Normalised
FFO represents income on its New Investments on an expected yield basis and allows the Company to
report the run rate earnings from these investments in line with their projected annualised returns.
Normalised FFO in respect of New Investments is used to compute incentive compensation to the
Manager. No incentive compensation was payable in 2013 or 2014,

Normalised FFO does not represent cash generated from operating activities in accordance with IFRS and
therefore should not be considered an alternative to cash flow as a measure of liquidity, and is not
necessarily indicative of cash available for distribution or to meet the Company’s other requirements.

A reconciliation of Normalised FFO to the Company’s net loss after taxation is set out below.

Year ended Year ended Year ended
31 December 31 December 31 December

Reconciliation of net loss after taxation and Normalised 2014 2013 2012

FFO € million € million € million

Net loss after taxation and non-controlling interests (109.3) (86.9) (81.7)
Losses attributable to the Mars Floating portfolio 15.4 0.6 (0.9)
Real Estate revaluations and sales 56.8 49.7 99.2

Debt Portfolio impairments, sales and paydowns 17.4 54.5 (15.1)
Fair value to effective yield adjustments 59 2.2) -
Amortisation of Mars Floating financing - - (5.3)
Loss/(gain) on deconsolidation 26.1 - (6.8)
Deferred tax charge on investment properties (2.2) 0.9 1.5

Other (0.7) (0.8) 4.1

Normalised FFO 9.4 15.8 (5.0)
Normalised FFO split by segment:

New Investments 8.6 2.0 -
Corporate (13.7) (16.2) (22.7)
Legacy 14.5 30.0 17.7

Total Normalised FFO 9.4 15.8 (5.0)

Liquidity and Capital Resources

The Company’s ability to execute its business strategy, particularly the growth of its investment portfolio,
depends to a significant degree on its ability to obtain additional capital.

As at 31 December 2014, the Company had a corporate cash balance of €96.9 million which was increased
subsequent to year end by approximately €29 million of proceeds from sales of assets within its legacy
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portfolios. The Company is free to use corporate cash to fund committed investments (€13.4 million
outstanding as at 31 December 2014), corporate expenses and dividends.

The Company’s liquidity is primarily generated by quarterly cash flow distributions from its New
Investments which comprise net collections on its Italian loans and operating and sales proceeds from its
real estate fund investments. With the exception of the Truss Portfolio and certain low value positions held
unlevered within its legacy debt portfolio, all remaining portfolios within the Group’s legacy portfolios are
restricted from making operating distributions upstream as part of the terms of their financings. Cash
flows from these Legacy Investments are therefore primarily generated in the form of net sale proceeds
(after costs and repayment of financing).

The Group expects that its cash on hand and cash flow from operations will satisfy its liquidity needs with
respect to its current investment portfolio over the next twelve months.

In addition, the Directors reviewed the commitment made in February 2015 with respect to the acquisition
of UCCMB from UniCredit. The transaction is expected to complete in the second quarter subject to
closing conditions and regulatory approval by the Bank of Italy with a gross investment of approximately
€250 million. The Group is expecting to fund this transaction through a combination of possible sources
including: (i) available corporate cash; (ii) investment level financing; and (iii) capital raised from the public
markets.

The Group expects that it will meet its long term liquidity requirements, specifically the repayment of its
debt obligations, through the liquidation or refinancing of its assets at maturity or through negotiated
extensions. All debt is non-recourse to the Company. Although the Group has historically been able to
obtain and renegotiate its financings on acceptable terms, there can be no assurance that future financing
and/or renegotiation of existing terms will be available or, if it is, that it will be available on terms that the
Group considers acceptable.

Details of the Group’s real estate financing arrangements, including the maturity profile and financial
covenants in respect of such financing arrangements, are more particularly described under “Real Estate
Asset Financing” in Part IT above and in Note 25.1 to the audited financial statements for the year ended
31 December 2014, as incorporated by reference in Part XII of this Prospectus.

CONSOLIDATED CASH FLOW STATEMENT

Year ended Year ended Year ended
31 December 31 December 31 December
2014 2013 2012
€000 €000 €000

CASH FLOW STATEMENT
Net Cash flows from operating activities 17,911 27,387 1,915
Net Cash flows from investing activities 243,758 308,174 169,924
Net Cash flows from financing activities (308,326) (304,609) (127,741)
Net (decrease)/increase in cash and cash equivalents (46,657) 30,952 44,098

Cash flows for the year ended 31 December 2014 compared with the year ended 31 December 2013
Net Cash flows from operating activities

Cash inflows from operating activities decreased by €9.5 million to €17.9 million in 2014 from €27.4 million
in 2013 mainly as a result of the decrease in real estate properties.

Net Cash flows from investing activities

Cash inflows from investing activities were €64.4 million lower in 2014 at €243.8 million compared to
€308.2 million in 2013. This was driven by a reduction in proceeds from the sale of the investment
properties of €270.7 million in 2013 compared to €169.6 million in 2014. The Group also recorded an
increase of €57.6 million in 2014 from €51.3 million in 2013 in the sale and prepayment of loans and
receivables. The net impact of cash from the Italian Investments (including distributions) were
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€44.9 million in 2014 versus €5.9 million in 2013. Cash outflows on capital expenditure and tenant
incentives decreased from €16.5 million in 2013 to €12.9 million in 2014.

Net Cash flows from financing activities

Cash outflows from financing activities increased by €3.7 million to an outflow of €308.3 million in 2014
from €304.6 million in 2013. As a result of the decrease in the proceeds on disposal of investment
properties, the Group repaid €184.4 million of bank borrowings in 2014 which was €158.2 million lower
than the amount repaid in 2013. At the same time, the Group repaid €104.6 million of its bonds issued in
2014 compared to an amount of €56.2 million in 2013. These outflows were set-off by the ordinary share
capital raise of €103.8 million in 2013.

Capitalisation and Indebtedness

A summary of the Group’s capitalisation as at 31 December 2014 and indebtedness as at 28 February 2015
is set out in Part VI of this Prospectus.

Dividend Policy
A summary of the Group’s dividend policy is set out in Part I of this Prospectus.

Qualitative and Quantitative Disclosure about Market Risk
Interest Rate Risk

The Group’s primary interest rate exposures relate to its real estate and other asset backed securities, loans
and floating rate debt obligations, as well as its interest rate swaps. In the event of a significant rising
interest rate environment and/or economic downturn, mortgage and loan defaults may increase and result
in credit losses. Interest rates are highly sensitive to many factors, including governmental monetary and
political conditions, and other factors beyond the Group’s control.

The Group has financed the Truss and Belfry portfolios within its Legacy German Commercial real estate
portfolio with fixed rate loans. Changes in interest rates affect the break costs incurred to unwind the
financing arrangements and thus affect the gain or loss on disposal of the Group’s real estate assets and
also may affect the Group’s ability to sell assets should the net proceeds be insufficient to repay their
allocated liability.

Based on the Group’s primary interest rate exposure to floating rate financial assets and financial liabilities
held at 31 December 2014, including the effect of hedging instruments, a 100 basis point increase/(decrease)
in interest rates would increase/(decrease) earnings by approximately €0.4 million per annum (31 December
2013: €0.9 million per annum).

Changes in the level of interest rates also can affect the Group’s ability to acquire securities and loans and
its ability to realise gains from the settlement of such assets. Increasing interest rates would decrease the
value of the fixed rate assets because higher required yields result in lower prices on existing fixed rate
assets in order to adjust their yield upward to meet the market. At 31 December 2014, a 100 basis point
change in interest rates would impact the net equity by €nil (31 December 2013: €1.2 million) following the
redemption of all fixed rate securities.

Market Risk

The Group’s real estate investment assets are located in Germany, and, therefore, the performance of such
assets depends on the strength of the German economy and other factors affecting German real estate
values. A decline in the German economy or the commercial property market may have an immediate effect
on the net income of the properties and could lead to higher rates of delinquency or defaults under leases.
The Group is also subject to general property market risks including, among other things, fluctuations in
rental levels and property yields. These risks are assessed by the Group at the point of acquisition and are
then monitored on an ongoing basis. In addition, external third party valuations of the Group’s real estate
assets are obtained during each financial year. These appraisals take current market developments into
consideration.

The Group recognises that the significant deterioration in economic conditions on the back of the global
credit crisis adversely impacted the property valuations. This has affected and may continue to affect the
Group’s ability to dispose of assets or the level of proceeds received in relation to any such disposals. Due
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to the current market conditions and the nature of the assets in which the Group invests, sale of assets by
the Group could result in significantly lower proceeds than the carrying value of those assets in the
consolidated financial statements incorporated by reference herein. Also, due to the nature of the Group’s
assets, asset sales may not be affected swiftly enough to avoid default of the Group’s existing financings.
The Group also recognises that the economic situation may result in a lower leasing or renewals volume or
in a reduction in rents as a result of tenant defaults. In addition, the Group’s top five tenants accounted for
56.2 per cent. of its passing rental income for the year ended 31 December 2014 (31 December 2013:
56.5 per cent. on a like-for-like basis). Loss of any one of these tenants could have a significant impact on
the Group’s performance.

The Group’s available-for-sale securities are predominantly floating rate and as such are valued based on a
market credit spread over Euribor, Libor and CHF benchmarks for Euro and non-Euro denominated
assets respectively. Increases in the credit spreads above such benchmarks may affect the Group’s net equity,
net income or cash flow directly through their impact on unrealised gains or losses on available-for-sale
securities, and therefore its ability to realise gains on such securities, or indirectly through its impact on its
ability to borrow and access capital.

At 31 December 2014, a 100 basis point increase/(decrease) in credit spreads would increase/(decrease) net
equity by €nil (31 December 2013: €0.7 million) due to the carrying value of the portfolio being recognised
at zero.

The Group’s securities held as loans and receivables are predominantly floating rate, are held at amortised
cost and subject to impairment tests. The Group is therefore exposed to market risks associated with the
underlying assets and its ability to service its financings.

Credit Risk

The Group is subject to credit risk in its real estate business, primarily in relation to its underlying tenants.
The Group is also subject to credit risk in respect of its debt investment business (including its investments
in Italian loans) by virtue of the risk of delinquency, foreclosure, speed of foreclosure proceedings and loss
on the loans underpinning the securities in which the Group invests.

The Group manages its German real estate credit risk by assessing the creditworthiness of its larger tenants
and its securities portfolio and the underlying credit quality of its holdings and where appropriate,
repositioning such investments to upgrade the credit quality and yield on the investments.

Critical Accounting Policies and Estimates

The accounting policies and estimates are documented in the audited financial statements as detailed in
Part IX of this Prospectus. The critical accounting policies and estimates are detailed below.

Impairment of available-for-sale investments and loans and receivables

The Group assesses on a regular basis whether there is any objective evidence of impairment in respect of
the available-for-sale investments and loans and receivables portfolios. In determining whether objective
evidence of impairment exists, the Group makes judgments as to whether there is any observable data
indicating that there is a measurable decrease in the estimated future cash flows. This evidence may include
observable significant financial difficulty of the issuer or obligor, defaults or breaches of contract, the
probability of the borrower entering bankruptcy or other financial reorganisation, adverse changes in the
payment status of the borrowers in a Company or external events that would imply a high probability of
default and loss.

Valuation of available-for-sale investments

Available-for-sale investments are stated at fair value. The determination of the fair value of available-for-sale
investments requires considerable judgment and the consideration of factors such as the nature of the
securities, credit rating, quality of collateral, extent of active market and the reputation of the issuers. The
fair value is based on indicative dealer price quotations.

Valuation of investment properties

Investment properties are stated at fair value, which has been determined based on valuations performed
by external valuers who hold a recognised and relevant professional qualification and have recent
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experience in the location and category of investment being valued. In arriving at their estimates of market
values, the valuers have used their market knowledge and professional judgment and not only relied on
historical transactional comparables. The main factors the valuers consider when determining a fair
valuation are the following: passing rent, void periods, yield, relettability and marketability of properties.
The fair value represents the amount at which the asset could be exchanged between a knowledgeable,
willing buyer and a knowledgeable, willing seller in an arm’s length transaction at the date of valuation, in
accordance with international valuation standards.

Fair value of derivatives

The fair values of derivatives are determined by using valuation techniques. Where valuation techniques
including models are used to determine fair values, they are validated and periodically reviewed by
qualified personnel. All models are calibrated to ensure that outputs reflect actual data and comparative
market prices. To the extent practical models use only observable data, however, areas such as credit risk
(both own and counterparty) and volatilities require management to make estimates. Changes in
assumptions about these factors could affect the reported fair value of financial instruments.

Refinancing of bank borrowings and CDO bonds payable

Refinancing of bank loans and CDO bonds payable are reviewed to determine if the terms of the new
facility are substantially different to the existing terms. The Group makes this determination using the net
present value of the cash flows under the new terms discounted at the original effective interest rate
compared to the discounted present value of the remaining cash flows under the existing terms. If the
comparison exceeds a 10 per cent. threshold, the refinancing is considered to be substantially different. The
Group also reviews the qualitative changes to the financings (e.g. nature and amount of security,
counterparties or change in type of financing) to make their assessment. The Group renegotiated the Mars
Floating term financing and the Duncannon revolver note assuming the same terms and conditions of the
existing Class A note. Both are considered to be a continuance of existing facilities.

Financial assets at fair value through profit and loss

The underlying loan portfolio investments held by the Italian Investment entities are held at fair value
through profit and loss on initial recognition. The fair value and changes therein are based on future
expected cash flows based on the assumptions of the latest business plan discounted at the internal rate of
return at the initial acquisition.

Disposal groups classified as held for sale

Assets and liabilities held in disposal groups classified as held for sale are recognised as such when the
assets will be disposed of together as a group in a single transaction and liabilities associated with those
assets will be transferred in the same transaction.

Off-Balance Sheet Arrangements
The Group does not have any off-balance sheet arrangements.

Contractual Obligations

Less than After

Total 12 months  12-60 months 60 months

€’ million €’million €’million €’million

CDO Bonds Payable 194 - - 194
Term Financing 1,011 660 351 -
Finance Leases Payable 23 1 4 18
1,228 661 355 213
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Commitments & Contingent liabilities

As at 31 December 2014, the Company has entered into a letter of comfort for a term of 15 months with
respect to an asset sale in its subsidiaries. The letter of comfort relates to warranties and documentation
regarding the sold asset. The maximum exposure at the reporting date is €6.0 million.

In March 2015, as part of the terms of the sale of the Superstella, Tannenberg and Turret Portfolios and
as is customary for such transactions in Germany, Eurocastle agreed to provide certain warranties to the
buyer. With the exception of those related to tax and title, these warranties are capped at €21.9 million and
endure for 24 months from the date of sale.

The Company has entered into an investment agreement with an asset manager relating to an investment
of approximately €11.3 million in fund units issued by a closed-ended Italian real estate fund. This
investment is anticipated to occur following the liquidation of a structured debt vehicle which currently
owns the units. While the Company expects that the vehicle will be liquidated in the course of 2015, the
investment agreement provides a put and call option to the parties in relation to the debt issued by the
vehicle all of which is currently held by the asset manager, in case the liquidation does not occur. The
options initially expired on 31 January 2015 and were extended to 30 June 2015. They are expected to be
extended to accommodate a longer timeline for the liquidation of the vehicle, if required.

On 10 April 2015 the Company committed to subscribe an additional €2.0 million of units of Torre Real
Estate Fund III Value Added — Sub fund A.

Description of Financing Facilities

A description of the Group’s financing facilities, including a table setting out relevant maturities and a
summary of the financial covenants applicable to such facilities is set out in Part I of this Prospectus.
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PART IV:

MANAGEMENT OF THE COMPANY

Management of the Company

The Board of Directors is responsible for the determination of the Company’s investment objectives and
policies as specified in this Prospectus and has responsibility for its activities. The Company has, however,
appointed the Manager, which is part of the Fortress group, to be responsible for managing the Group and
its portfolio of assets on a discretionary basis in accordance with the investment objectives and policies of
the Company and subject to the supervision of the Company’s Board of Directors, of which a majority are
independent of the Manager. The Company has no ownership interest in the Manager. The Manager is the
Company’s AIFM, as such term is defined in AIFMD.

The Manager

Fortress is a global alternative investment and asset management firm with approximately US$67.5 billion
of assets under management as at 31 December 2014. Founded in 1998, Fortress seeks to provide its
investors with risk-adjusted returns in a management structure that closely aligns the interests of investors
and managers.

Fortress has three alternative investment businesses: private equity, credit and liquid markets. Fortress
employs approximately 1,186 asset management professionals. Fortress is headquartered in New York City
and its affiliates have offices in Atlanta, Dallas, Frankfurt, London, Los Angeles, New Canaan,
Philadelphia, Rome, San Francisco, Shanghai, Singapore, Sydney and Tokyo.

Fortress’ principals have extensive experience in the fields of real estate investment, asset-based investing
and finance and risk management with respect to both dollar and non-dollar denominated investments.
Fortress has a long and established track record of investing throughout a number of credit and distressed
cycles around the world and is experienced at investing globally in undervalued assets and illiquid credit
investments.

The Manager is a U.S. Securities and Exchange Commission-registered investment adviser which advises
funds and managed accounts of Fortress.

Through investments in Italy, Fortress and Fortress-managed funds hold majority interests in Italfondiario.
Italfondiario is the largest independent special servicer in Italy, currently servicing approximately
€39.7 billion of assets. Italfondiario is rated Strong by Standard & Poor’s and CSS1-RSS1 by Fitch and
S&P, the highest ratings available for special servicing. The Manager has appointed Italfondiario as the
Italian loan portfolio manager for certain of the Company’s NPL portfolios.

The Manager has appointed Fortress Investment Group (UK) Limited, Fortress Investment Group
Germany GmbH and Fortress Germany Asset Management GmbH, all wholly-owned subsidiaries of the
Manager, to provide investment advice and/or asset or property management services to the Manager
including in relation to the Group.

The Manager’s Resources

The Company and the Manager have been parties to a management agreement since 23 June 2004. The
Group relies on the facilities and resources of the Manager to conduct its day to day operations. The
Group has access to all of Fortress’ infrastructure (operational and risk management systems) and
resources as well as a dedicated team of professionals responsible for the day-to-day operations of the
Group. The Directors also expect the long standing close working relationships of the Manager with most
market participants will afford the Group priority access to investments. The Manager is an investment
adviser registered with the U.S. Securities and Exchange Commission pursuant to the Investment Advisers
Act.

Pursuant to the terms of the Management Agreement, the Manager is required to provide a dedicated
management team which shall have, as their primary responsibility, the management of the Company and
shall devote such of their time to the management of the Company as the Board of Directors reasonably
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deems necessary and appropriate, commensurate with the Company’s level of activity from time to time.
Pursuant to an investment advisory agreement, Fortress Investment Group (UK) Limited supplies the
Manager with dedicated investment advice and credit monitoring services.

Conflicts

The Management Agreement generally does not limit or restrict the Manager from engaging in any
business or managing any other vehicle that invests generally in Target Investments. The Manager and its
affiliates engage in a broad spectrum of investment activities that are independent from and which may,
from time to time, conflict with the Group’s investment activities. However, the terms of the Management
Agreement prohibit the Manager and any entity controlled by or under common control with the Manager
from raising or sponsoring any new investment fund, company or vehicle whose investment policies,
guidelines or plan targets, as its primary investment category, investments in credit sensitive European real
estate related securities (it being understood that no such fund, company or vehicle shall be prohibited
from investing in credit sensitive European real estate related securities). A number of investment vehicles
managed or sponsored by the Manager or its investment advisory affiliates have investment objectives
which overlap, in part, with the Group’s investment objectives. The Group will therefore face a number of
conflicts of interest with the Manager and its affiliates with respect to the allocation of investment
opportunities.

If and when other vehicles managed by the Manager intend to invest in Target Investments, the Manager
will use its best judgment and act in a manner which it considers fair and reasonable in allocating
investment opportunities, with the decision to allocate any particular investment opportunity being within
the Manager’s discretion. It is possible, therefore, that the Group will not have the opportunity to
participate in investments made by such other investment vehicles which fall within the Company’s
investment objectives. If it is determined that it would be appropriate for the Group and one or more other
investment vehicles managed by the Manager to participate in the same investment opportunity, the
Manager will seek to allocate participation levels on an appropriate basis, taking into account such factors
as the relative amounts of capital available for new investments, relative exposure to market trends and the
size, liquidity, financeability and anticipated term of the proposed investment.

The Board of Directors has adopted guidelines for investments where there may be a conflict of interest
with the Manager and these guidelines, which are set out in the Management Agreement, are currently as
follows:

e the Company will not invest in joint ventures with the Manager or any of its affiliates unless: (i) the
investment is made in accordance with any guidelines approved by the Board of Directors from time
to time; and (ii) such investment is approved in advance by a majority of the independent Directors;
and

e the Group may acquire assets from the Manager or its affiliates, acquire assets in which the Manager
or its affiliates has an ownership interest, sell assets to the Manager and its affiliates, appoint affiliates
of the Manager to perform due diligence or service investments, provided in each case that such
transaction complies with the Group’s investment guidelines and the transaction is on arm’s length
commercial terms.

Manager’s Fees and Incentive Compensation

Management Fee

As noted in Part III “Operating and Financial Review and Prospects”, the terms of the Management
Agreement were amended with effect from 1 January 2015. Under the terms of the amended Management
Agreement, the Manager is entitled to receive from the Company an annual management fee equal to
1.50 per cent. of the Company’s net asset value excluding uninvested cash and 0.75 per cent. of the
Company’s uninvested cash calculated and paid monthly in arrear.

The annual management fee payable under the Management Agreement is offset by any amount the
Manager receives by way of fees from an SPV or subsidiary pursuant to any management agreement
between the Manager and an SPV or subsidiary. Further details are set out in Part VI of this Prospectus.
The Manager is entitled to use proceeds from the Management Fee in part to pay compensation to its
officers and employees.
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The Management Agreement will automatically renew for successive three-year periods at the expiration of
its current term in August 2016 unless a majority of the holders of Shares agree, by vote, that there has
been unsatisfactory performance that is materially detrimental to the Company. In these circumstances, a
termination fee is payable equal to the amount of management fees earned by the Manager during the
12 consecutive calendar months immediately preceding the termination. If the Management Agreement is
terminated on 60 days’ prior written notice by the Company for fraud, misappropriation of funds, gross
negligence or wilful violation on the part of the Manager (“cause”), no termination fee is payable.

Incentive Compensation

The Manager is entitled to receive annual incentive compensation pursuant to the terms of the
Management Agreement with the Company. The purpose of the incentive compensation is to provide an
additional incentive for the Manager to achieve targeted returns from its New Investments and to increase
the Company’s shareholder value. This incentive compensation, which is calculated on a cumulative, but
not compounding, basis (and which is not subject to clawback) is an amount equal to 25 per cent. of the
Euro amount by which the Company’s income derived from investments made on or after 1 April 2013 (net
of allocable Management Fees and expenses) exceeds the net amount invested in such investments
multiplied by a simple interest rate of 8 per cent. per annum.

Upon any termination of the Management Agreement by either party (including for cause), the Company
shall be entitled to purchase the Manager’s right to receive incentive compensation from the Manager for
a cash purchase price equal to its fair market value (as determined by independent appraisal to be
conducted by an appraisal firm recognised in the United States and mutually agreed upon by the Company
and the Manager) or otherwise shall continue to pay the incentive compensation to the Manager following
termination or expiration of the Management Agreement, which payments could continue for an indefinite
period of time. In addition, if the Company does not elect to so purchase the Manager’s right to receive
incentive compensation, the Manager will have the right to require the Company to purchase the same at
the price described above.

The Board of Directors may request that the Manager accept all or a portion of its incentive compensation
in Shares, and the Manager may elect, in its discretion, to accept such payment in the form of Shares,
subject to limitations that may be imposed by any applicable laws or regulations.

Reimbursement of Expenses

Because employees of the Manager or its affiliates perform certain legal, accounting and other services that
outside professionals or outside consultants otherwise would perform, the Manager will be paid or
reimbursed for the cost of performing such services in addition to its Management Fee and incentive
compensation, provided that such costs and reimbursements are no greater than those which would be paid
to outside professionals or consultants on an arm’s-length basis. In addition, insofar as the Company bears
asset management (including property management) costs relating to its investments, the Manager or its
affiliates will be reimbursed for any expenses incurred in contracting with third parties, including third
parties who are affiliates of the Manager, for the asset management of the Company’s investments.

The expenses required to be paid by the Company include, but are not limited to, issuance and transaction
costs incidental to the acquisition, disposition and financing of investments, legal and auditing fees and
expenses, the compensation and expenses of the Company’s directors, the costs associated with the
establishment and maintenance of any credit facilities and other indebtedness of the Company (including
commitment fees, legal fees, closing costs, etc.), expenses associated with other securities offerings of the
Company, the costs of preparing, printing and mailing the Company’s annual report to its shareholders
and proxy materials with respect to any meeting of the shareholders of the Company, costs incurred by
employees of the Manager for travel on the Company’s behalf, costs associated with any computer software
or hardware that is used by the Company, costs to obtain liability insurance to indemnify the Company’s
directors and officers and the compensation and expenses of its transfer agent and administrator. The
Manager is responsible for the following expenses: (i) the wages and salaries of its employees, officers and
those of its affiliates to the extent not specifically covered by the Company; (ii) rent attributable to space
occupied by the Manager and its affiliates; and (iii) all other overhead expenses not specifically covered by
the Company.
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Manager’s Options

The Company has granted options to the Manager representing the right to acquire 10 per cent. of: (i) the
number of Shares offered and sold in its private offering in October 2003 at an exercise price per Share of
€1.00 (before consolidation of the Shares of the Company on 13 June 2004); (ii) the number of Shares
offered and sold in its initial public offering in June 2004 at an exercise price per Share of €12.00 (which
was the offer price for that offering) which have lapsed in 2014; (iii) the number of Shares offered and sold
in its repeat offering in June 2005 at an exercise price of €17.25 per Share (which was the offer price for that
offering); (iv) the number of Shares offered and sold in its repeat offering in January 2006 at an exercise
price of €30.00 per Share (which was the offer price for that offering); (v) the number of Shares issued to
the Fortress Funds in March 2006 at an exercise price per Share of €18.00 (which was the issue price for
that issue); (vi) the number of Shares offered and sold in its repeat offering in December 2006 at an exercise
price of €37.00 per Share (which was the offer price for that offering); (vii) the number of Shares offered
and sold in its repeat offering in May 2013 at an exercise price of €7.25; and (viii) the number of Offer
Shares offered and sold at an exercise price per Share equal to the Offer Price. The Options are fully vested
and immediately exercisable on the date of grant and remain exercisable for 10 years following the date of
grant. The number of options and the exercise price for each grant has been adjusted to reflect the
consolidation of Shares on 8 May 2013. The Options were and are being granted in connection with the
Manager’s work related to the Company’s offerings and provide an additional incentive for the Manager to
enhance the value of the Company’s Shares. The Options granted to the Manager form part of a “tandem
award” where the Company may grant awards to the employees of the Manager. If the employees of the
Manager exercise their options, the Manager’s Options will no longer be exercisable to the extent exercised
by the employee. The Manager’s Options have been granted, and any tandem awards will be granted, under
the Eurocastle Non-Qualified Share Option Plan adopted on 31 December 2003 (the “Plan”). As at the
date of this Prospectus, no tandem options have been granted.

On 13 May 2013, the Board agreed to extend the Plan for a further term of 10 years so that Options may
be granted pursuant to the Plan on any date on or before 31 December 2023.

Share-based payments are accounted for based on their fair value on the grant date in accordance with the
provisions of IFRS 2, Share-Based Payment. Share options granted in 2003 and 2004, for the purpose of
compensating the Manager for its successful efforts in raising capital for the Company, have therefore been
accounted for at the fair value on the grant date. The fair values of such Options at the date of grant have
been debited to equity as the costs of issuance of Shares with corresponding increases in other reserve.

Eligibility
The Manager and each employee of the Manager who is performing services for the Group and each

officer, employee, consultant or adviser of the Group or any parent, affiliate or subsidiary of the Group is
eligible for awards under the Plan.

Awards

Awards under the Plan will be granted by the Board. The Board or a committee of the Board, as
applicable, may grant awards singularly, in tandem or in combination with other awards.

The awards which may be granted under the Plan are:

e  share options, which are rights to acquire a specified number of Shares at an option price during a
specified time as the Board determines. The share option will lapse on the 10th anniversary of its date
of grant unless otherwise determined by the Board at the date of grant or in an award agreement. The
option price will be fixed at the time of grant and will be the closing price of a Share of the Company
on the principal stock exchange on which the Shares are trading;

e  share appreciation rights, which are rights to receive, upon surrender of the rights, an amount payable
in cash and/or in Shares under such terms and conditions as the Board may determine. The amount
payable in cash and/or Shares with respect to each right will be equal to the percentage of the amount
by which the fair market value of a Share on the exercise date exceeds the fair market value of a Share
on the date of grant. The applicable percentage will be established by the Board; and
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e  performance awards based on such conditions as the Board deems appropriate. The performance
awards may be contingent upon the performance of the Group’s or the individual’s performance.
Performance awards may be in the form of performance units, performance shares and such other
performance awards as the Board may determine.

The Board may amend the Plan. The participant’s consent is required if the amendment adversely affects
the rights of a participant.

As at 23 April 2015, Fortress, its principals and its senior management owned approximately 4.96 per cent.
of the issued equity capital of the Company (and, assuming the exercise of their options to purchase shares
of the Company, an additional 4.45 per cent. of the then issued share capital). In addition, certain funds
managed by the Manager on behalf of third party investors owned approximately 10.37 per cent. of the
Company’s issued share capital as at 23 April 2015.

Code of Business Conduct and Ethics

The Manager has a code of business conduct and ethics governing matters such as conflicts of interest,
insider trading and fair dealing. The code applies to all of the Manager’s employees and sets out
procedures for reporting violations and the consequences of non-compliance.

The Administrator

The Company entered into an Amended and Restated Administration Agreement with International
Administration Group (Guernsey) Limited (“IAG”) on 1 July 2009, under which IAG provides
administrative and corporate secretarial services for the Company.

IAG was incorporated as a company with limited liability in Guernsey on 1 February 2000 and has its
registered office at Regency Court, Glategny Esplanade, St Peter Port, Guernsey GY1 1WW. The ultimate
holding company of IAG is IAG Holdings Limited, which is incorporated in Guernsey.

TAG is licensed to carry out controlled investment business in the Bailiwick of Guernsey.

Fees of IAG

IAG is entitled to receive from the Company a fee at the rate of €97,000 per annum, payable quarterly in
advance. The Group shall reimburse IAG in respect of all documented reasonable out of pocket expenses
properly incurred by it in the performance of its duties.

Directors
The Directors, all of whom are non-executive and do not have service contracts, are as follows:

Keith Dorrian was born in Guernsey in 1946 and has close to 40 years’ experience in the offshore finance
industry. Joining Manufacturers Hanover in 1973 he moved to First National Bank of Chicago in 1984
where he was appointed Vice President and Company Secretary. In 1989 he joined ANZ Bank (Guernsey)
where, as a Director of the Bank and Fund Management company, he was closely involved in the banking
and fund management services of the Group. He took up the position of Manager Corporate Clients in
Bank of Bermuda (Guernsey) Ltd in 2000 and was appointed local Head of Global Fund Services and
Managing Director of the Guernsey Bank’s Fund Administration company, Management International
(Guernsey) Limited, in 2001, retiring on 31 December 2003. He is currently a member of the Guernsey
Investment Fund Association, the Institute of Financial services, has been elected a Fellow of the Institute
of Directors and holds the Institute’s Diploma in Company Direction and is a Director of a number of
listed and unlisted funds and fund management companies.

He was appointed as a Director of the Company on 1 August 2003.

Randal A. Nardone is a principal and has been a member of the board of directors of Fortress Investment
Group LLC since November 2006. Mr. Nardone has been a member of the Management Committee of
Fortress since 1998. He served as interim Chief Executive Officer from December 2011 to July 2013 and
was appointed as Chief Executive Officer in August 2013. Mr. Nardone is a Secretary of Newcastle
Investment Corp. Mr. Nardone is also a Vice President and the Secretary of Newcastle Investment
Holdings LLC (the predecessor of Newcastle). Prior to co-founding Fortress in 1998, Mr. Nardone was a
managing director of UBS from May 1997 to May 1998. Before joining UBS in 1997, Mr. Nardone was a
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principal of BlackRock Financial Management, Inc. Prior to joining BlackRock, Mr. Nardone was a
partner and a member of the executive committee at the law firm of Thacher Proffitt & Wood.
Mr. Nardone received a B.A. in English and Biology from the University of Connecticut and a J.D. from
Boston University School of Law. Mr Nardone was appointed as a Director of the Company on 22 August
2006.

Jason Sherwill is a Fellow of the Institute of Chartered Accountants in England and Wales, having trained
in Guernsey with Peat Marwick Mitchell (which subsequently became KPMG), qualifying in 1980.
Following qualification, he transferred to KPMG in Western Australia, spending four years in the audit
division, the final two years as manager, before returning to Guernsey in early 1986. A transfer in 1988 to
the expanding fiduciary division of KPMG Channel Islands then followed, and he became a partner of the
Channel Islands firm in October 1990 as well as director of Orbis Management Limited, the entity under
which the fiduciary division traded. This continued until September 2000 when Orbis Management Limited
was acquired by Dresdner Bank/Kleinwort Benson. Following four years with Kleinwort Benson, in
August 2004 he established the Guernsey office of Fauchier Partners, a London based fund of hedge funds
manager/adviser for high net worth and institutional clients, and which had been a client of Orbis
Management since 1995. In January 2005 he was appointed as CFO to the Fauchier Partners group in
addition to having overall responsibility for managing the Guernsey office. In 2008 he decided to leave
full-time employment, but continued in a non-executive directorship role with Fauchier Partners until
March 2014. He is a director of a number of Guernsey open-ended investment funds in addition to the
directorship of Eurocastle. Mr Sherwill was appointed as a Director of the Company on 3 February 2014.

Peter Smith is a member of the Board of Directors. Mr. Smith is a managing director in the Private Equity
business at Fortress Investment Group LLC and is also a member of the firm’s Management Committee.
In addition Mr. Smith is a director of Nationstar Mortgage and National Real Estate Investment Services,
and a member of the board of Springleaf Financial. Mr. Smith joined Fortress in May 1998, prior to which
he worked at UBS and, before that, at BlackRock Financial Management Inc. from 1996 to 1998.
Mr. Smith worked at CRIIMI MAE Inc. from 1991 to 1996. Mr. Smith received a BBA in Finance from
Radford University and an MBA in Finance from George Washington University. He was appointed as a
Director of the Company on 17 November 2011.

Simon Thornton was born in Sheffield in 1964. After completing his PhD at Nottingham University,
Dr. Thornton joined PKF in 1992 and qualified as a Chartered Accountant. He was appointed Audit
Director in 1997 and was responsible for the audit of a wide range of Financial Services Businesses.
Dr. Thornton was appointed as the managing director of the Praxis Group in 2002. Following a recent
merger, he is Chief Executive Officer of PraxisIFM one of the largest independent financial services groups
based in the Channel Islands. Additionally, he is the director of a number of investment companies and
several Channel Islands trading companies. He chairs the Audit and Remuneration Committees of
SandpiperCI Limited. Dr. Thornton was appointed as a Director of the Company on 22 August 2006.

Directors’ Fees

The ordinary remuneration of each Director for their services will be determined from time to time by the
Directors but shall not exceed €100,000 each per annum or such higher amount as may be determined by
an ordinary resolution of the Company. The Company may also reimburse any Director for such
reasonable expenses as may be incurred in connection with the performance of their duties as Directors of
the Company.

The total aggregate remuneration paid to the independent Directors for the period ended 31 December
2014 was €130,000. Neither Randal A. Nardone nor Peter Smith receives any remuneration from the
Company.

Keith Dorrian and Jason Sherwill each currently receive €40,000 per annum payable quarterly in equal
instalments. Simon Thornton is currently entitled to receive €50,000 per annum payable quarterly in equal
instalments. They are also currently entitled to receive 1,000 Shares each per annum.

No amounts have been set aside or accrued by the Group to provide pension, retirement or similar benefits
for any of the Directors.
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As at the date of this Prospectus, Keith Dorrian holds 2,045 Shares, Randal A. Nardone holds 772,082
Shares, Jason Sherwill holds 1,000 Shares and Simon J. Thornton holds 7,547 Shares. Peter Smith does not
hold any Shares as at the date of this Prospectus.

The Company’s Audit Committee meets formally at least twice a year for the purpose, amongst other
things, of considering the appointment, independence and remuneration of the auditor and to review the
annual accounts, half yearly reports, interim management statements and to discuss the audit plan with the
auditors.

Where non-audit services are to be provided by the auditor, full consideration of the financial and other
implications on the independence of the auditor arising from any such engagement are considered before
proceeding.

Simon J. Thornton acts as chairman of the Audit Committee, with Jason Sherwill and Keith Dorrian also
members of the Audit Committee. The principal duties of the Audit Committee are to monitor the
integrity of the financial statements; consider the appointment of external auditors; to discuss and agree
with the external auditors the nature and scope of the audit; to keep under review the scope; results and
cost effectiveness of the audit and the independence and objectivity of the auditor; to review the external
auditors’ letter of engagement and management letter; and to analyse the key procedures adopted by the
Company’s service providers.
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PART V:

THE OFFER

The Offer

The Company intends to issue 39,762,992 Offer Shares pursuant to the Offer which would represent
54.92 per cent. of the enlarged share capital of the Company and raising net proceeds of €304,042,036.

The Offer is being made by means of an offer of Offer Shares to certain institutional and other
sophisticated investors outside the United States and in the United States to Accredited Investors or
Qualified Institutional Buyers that in each case are also Qualified Purchasers or Knowledgeable
Employees. Typical investors in the Company are expected to be sophisticated, institutional and/or
professional investors who understand the risks involved in investing in the Company and who have
sufficient resources to be able to bear losses (which may equal the whole amount invested) that may result
from such an investment. The Offer Shares are not being offered to and are not eligible for investment by
any Benefit Plan Investor and any purported purchase or transfer of an Offer Share to a Benefit Plan
Investor is subject to restrictions as provided in the Articles of Incorporation and this Prospectus.

The Offer will dilute each existing shareholding prior to the Offer by 54.92 per cent. if such shareholder
does not subscribe in the Offer (so that a 1 per cent. shareholding immediately prior to the Offer would
represent a 0.45 per cent. shareholding immediately after the Offer). The net asset value of the Company
will increase by the amount equal to the net proceeds of the Offer. Until such proceeds begin to be used for
the purposes disclosed in this Prospectus, the Directors expect that the Offer will not be accretive to
earnings.

The Offer will be conditional on Admission occurring and becoming effective by 8.00 a.m. (Amsterdam
time) on or prior to 29 April 2015 (or such later date as the Company may determine). In the circumstances
in which the conditions set out in this Part V are not fully met, the Offer will not take place and no Offer
Shares will be issued.

For additional information on the options granted to the Manager see “Manager’s Fees and Incentive
Compensation — Manager’s Options” in Part IV of this Prospectus.

All Offer Shares issued pursuant to the Offer will be issued, payable in full, in cash at the Offer Price of
€7.85. Immediately following Admission of the Offer Shares, it is expected that at least 25 per cent. of the
Company’s issued Shares (before exercise of the Manager’s Options) will be held in public hands.

Allocation and Pricing

All Offer Shares issued pursuant to the Offer will be issued at the Offer Price of €7.85. The Offer Price and
allocation of Offer Shares under the Offer has been determined by the Sole Bookrunner in consultation
with the Company having regard to the outcome of the bookbuilding process.

Amongst the factors considered in determining the Offer Price were the prevailing market conditions, the
closing price of the Shares on the dealing day prior to pricing and the demand for Offer Shares in the
bookbuilding.

Underwriting

The Offer is fully underwritten by the Sole Bookrunner, in accordance with the terms of the Underwriting
Agreement. Details of the Underwriting Agreement between the Company, the Manager, the Directors and
the Sole Bookrunner are set out in Part VI “Additional Information” of this Prospectus.

The Offer is conditional upon the Underwriting Agreement becoming unconditional and not having been
terminated in accordance with its terms in respect of the Offer.

The obligations of the Sole Bookrunner under the Underwriting Agreement are, and the Offer is,
conditional on, inter alia:

(i)  Admission occurring by not later than 8.00 a.m. (Amsterdam time) on 29 April 2015 (or such
later time and date as the Company and the Sole Bookrunner may agree in writing);
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(i) the warranties, representations and undertakings given by the Company in the Underwriting
Agreement being true and accurate and not misleading in any respect on and as of the date of
the Underwriting Agreement and at any time prior to Admission; and

(ii1) the fulfilment by the Company of its obligations under the Underwriting Agreement which are
required to be performed or satisfied on or prior to Admission, save to the extent that any
non-compliance is not material in the context of the Offer.

If any condition in the Underwriting Agreement is not satisfied or waived in accordance with the
Underwriting Agreement within the stated time periods (or such later time and/or date as the Company
and the Sole Bookrunner may agree), or has become incapable of being satisfied, or the Underwriting
Agreement is terminated in accordance with its terms, the Offer will lapse. The Sole Bookrunner may in its
sole discretion and upon such terms as they think fit, waive compliance by the Company with, or extend
the time and/or date for fulfilment by the Company of the whole or any part of any of the Company’s
obligations in relation to the conditions in the Underwriting Agreement, save that certain conditions,
including the condition relating to Admission referred to in paragraph (i) above may not be waived.

In addition, the Company reserves the right to decide not to proceed with the Offer at any time prior to
Admission.

Dealings

Application will be made for the Offer Shares to be issued pursuant to the Offer to be admitted to listing
on Euronext Amsterdam. It is expected that Admission of the Offer Shares will become effective and that
dealings in Shares will commence in accordance with the timetable set out on page 53 of this Prospectus.
The Company, Euronext Amsterdam and the Listing Agent do not accept any responsibility on liability
with respect to any person as a result of the withdrawal of the listing or the (related) annulment of any
transaction in Shares on Euronext Amsterdam. Allotment, delivery and settlement of the Shares is
expected to take place in accordance with the timetable set out on page 53 of this Prospectus through the
book entry systems of CREST UK and/or Euroclear Netherlands.

Dealings in Offer Shares in advance of the crediting of the relevant CREST UK stock account or the
despatch of the relevant share certificate shall be at the risk of the person concerned.

Settlement

Save in respect of initial purchasers who are Qualified Institutional Buyers, each initial purchaser of Shares
who is a U.S. Person and each U.S. Person who acquires Shares from another U.S. Person (other than
pursuant to a bona fide market purchase on Euronext Amsterdam) is required to hold Shares in certificated
form.

Temporary documents of title will not be issued pending the despatch by post of definitive certificates in
respect of Offer Shares in certificated form which is expected to take place in accordance with the timetable
set out on page 53 of this Prospectus (or as soon as practicable thereafter). Pending the despatch of such
certificates, transfers will be certified against the register.

CREST UK/Euroclear Netherlands

The Shares will be in registered form and, subject to the ERISA and Investment Company Act
considerations set out in Part VIII of this Prospectus, will be eligible for settlement through CREST UK.
Investors may hold Shares either directly in CREST UK or indirectly through Euroclear Netherlands
participants.

The Company will arrange for the Registrar to be instructed to credit the Euroclear UK account of the
Sole Bookrunner with the Offer Shares to be issued in uncertificated form in accordance with the timetable
set out on page 53 of this Prospectus. The Sole Bookrunner will then settle on a delivery versus payment
basis with successful applicants under the Offer either through CREST UK or Euroclear Netherlands.
Investors who hold Shares indirectly in CREST UK through Euroclear Netherlands participants may incur
higher custody charges for their Shares than if such Shares were held directly in CREST UK. Also, as a
result of the Company being incorporated in Guernsey, investors may incur higher transaction or
brokerage costs when dealing with Shares. Investors should be aware that Offer Shares delivered in
certificated form are likely to incur, on an ongoing basis, higher dealing costs than those in respect of Offer
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Shares held in Euroclear UK accounts. Offer Shares initially issued in certificated form may subsequently
be deposited into Euroclear UK accounts in accordance with normal CREST UK procedures subject to
the ERISA and Investment Company Act considerations set out in Part VIII of this Prospectus.

Offer Shares settled through CREST UK are subject to the restrictions on transfer set out in Part VIII of
this Prospectus.

Selling Restrictions

Please see “Important Information — Other Selling Restrictions” and “Transfer restrictions” of Part VIII of
this Prospectus for details of certain restrictions relating to the Offer Shares.

Lock-up Arrangements

The Company has agreed not to issue any Shares (other than Shares issued pursuant to the Offer and the
Manager’s Options) for a period of 90 days from Admission of the Offer Shares (subject to certain
exceptions, including where the Sole Bookrunner have consented to the issue or sale, as the case may be).

Costs and Expenses of the Offer

The costs and expenses of the Offer will be borne by the Company. The costs are expected to be
approximately €8.1 million.
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PART VI:

ADDITIONAL INFORMATION

1.  Incorporation and Share Capital

The Company is incorporated and domiciled in Guernsey and was registered on 8 August 2003 under the
provisions of the Companies (Guernsey) Law, 1994 (as amended), as a closed-ended investment company
limited by shares (registered number 41058) under the name of Eurocastle Investment Limited. The
Company operates under the Companies (Guernsey) Law and regulations made under that law. The base
currency of the Company is the euro. The Company was incorporated with, and as at 30 September 2013
it had, an authorised share capital consisting of an unlimited number of Shares of no par value each. On
21 October 2003, the Company issued 118,576,700 Shares at €1.00 each. Pursuant to a written resolution
of the Company dated 18 June 2004, the Shareholders resolved to consolidate the Shares and:

° to receive one Share in exchange for every ten Shares previously held by them; and
e to adopt new Articles of Incorporation, the material terms of which are summarised below.

At its initial public offering in June 2004, the Company issued 6,600,000 Shares at €12.00 per Share and
further issued 6,000 Shares, also at €12.00 per Share, to directors Paulo Bassi and Keith Dorrian. At its
annual general meetings in April 2005 and June 2006, the Company issued an additional 6,000 Shares to
Paulo Bassi and Keith Dorrian. In its June 2005 offering, the Company issued 5,740,000 Shares at
€17.25 per Share. In February 2006, pursuant to an agreement signed in December 2005, the Company
issued 8,571,429 Shares to the Fortress Funds at €18.00 per Share. In its January 2006 offering, the
Company issued 11,667,000 Shares at €30.00 per Share. On 1 February 2006, the over-allotment option
relating to the January offering was exercised resulting in 1,156,000 ordinary shares being issued at
€30 each. On 1 June 2006, 6,000 shares were issued to Paulo Bassi and Keith Dorrian in their capacity as
Directors. On 8 June 2006, 71,146 options with a strike price of €10 each were exercised. On December
2006, a further public offering of 17,837,838 shares at €37 each was raised.

On 19 January 2007, 20,000 options with a strike price of €10.00 per Share were exercised. On 7 March
2007, 237,445 options with an average strike price of €21.26 were exercised. On 12 April 2007, 15,000
options with a strike price of €10.00 were exercised. On 7 May 2007, 10,573 options with an average strike
price of €11.89 were exercised. On 21 May 2007, 8,639 options with an average strike price of €16.46 were
exercised. On 29 May 2007, 8,891 options with an average strike price of €17.37 were exercised. On 2 July
2007, 2,429 share options with a strike price of €18.00 were exercised. On 20 August 2007, 3,000 shares
were issued to Paulo Bassi, Keith Dorrian and Simon Thornton as part of their Directors’ remuneration.
On 1 October 2007, 13,238 share options with an average strike price of €12.81 were exercised. On
10 October 2007, 1,000 shares were issued to Udo Scheffel as part of his Directors’ remuneration. On
11 October 2007, 34,305 share options with a strike price of €10.00 were exercised. On 12 October 2007,
29,031 share options with a strike price of €10.00 were exercised. On 15 October 2007, 25,000 share options
with a strike price of €10.00 were exercised.

On 14 August 2008, 4,000 shares were issued to Paulo Bassi, Keith Dorrian, Udo Scheffel and Simon
Thornton in their capacity as Directors at nil proceeds. On 25 September 2008, the Group repurchased
3,199,988 ordinary shares, representing 5 per cent. of the ordinary shares in issue, at a fixed price of
€6.00 per Share.

On 22 June 2009, 4,000 shares were issued to Paulo Bassi, Keith Dorrian, Udo Scheffel and Simon
Thornton as part of their remuneration as Directors for nil value.

On 25 June 2009, the Group issued €75 million of perpetual subordinated convertible securities (net of
transaction costs of €1.2 million) on the following terms:

e  The convertible securities were issued at par and will be entitled to a coupon of 20 per cent., payable
annually in arrears. Interest may accrue and is capable of being paid in shares at the conversion price
at the Company’s discretion upon conversion. No interest will be paid out until the corporate loan
facility has been paid off in full.
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e  The convertible securities are perpetual but the Company may redeem the securities after two years at
a premium of 20 per cent.

e  The securities will be convertible into shares at the holder’s option at a conversion price per Ordinary
Share of €0.30.

e  The securities have a minimum denomination of €50,000 and are unlisted but can be transferred.

On 6 October 2009, the Group raised an additional €15 million of capital through the issuance of further
convertible securities on terms that economically represented a premium to par. On 19 October 2009, the
Group issued a further €9.75 million of convertible securities on the same terms as the prior issuance.

On 25 February 2010, convertible security holders presented €1.5 million of convertible securities for
conversion. The Company duly converted these securities and issued 5,000,000 shares. On 21 June 2010,
4,000 shares were issued to Paulo Bassi, Keith Dorrian, Udo Scheffel and Simon Thornton per their
in-place compensation arrangements at nil consideration.

On 12 July 2011, 4,000 shares were issued to Paulo Bassi, Keith Dorrian, Udo Scheffel and Simon
Thornton per their in-place compensation arrangements at nil consideration. On 25 July 2011, convertible
security holders presented €3.0 million of convertible securities for conversion. The Company duly
converted these securities and issued 10,050,268 shares. On 29 July 2011, convertible security holders
presented €3.2 million of convertible securities for conversion. The Company duly converted these
securities and issued 10,568,550 shares. On 4 August 2011, convertible security holders presented
€0.1 million of convertible securities for conversion. The Company duly converted these securities and
issued 219,725 shares.

On 13 June 2012, 4,000 shares were issued to Paulo Bassi, Keith Dorrian, Udo Scheffel and Simon
Thornton per their in-place compensation arrangements at nil consideration. On 5 June 2012, convertible
security holders presented €0.1 million of convertible securities for conversion. The Company duly
converted these securities and issued 370,443 shares. On 19 July 2012, convertible security holders
presented €0.3 million of convertible securities for conversion. The Company duly converted these
securities and issued 998,755 shares. On 6 August 2012, convertible security holders presented €3.2 million
of convertible securities for conversion. The Company duly converted these securities and issued
10,546,849 shares. On 10 August 2012, convertible security holders presented €0.2 million of convertible
securities for conversion. The Company duly converted these securities and issued 635,046 shares. On
18 September 2012, convertible security holders presented €0.3 million of convertible securities for
conversion. The Company duly converted these securities and issued 1,091,125 shares. On 27 September
2012, convertible security holders presented €0.2 million of convertible securities for conversion. The
Company duly converted these securities and issued 594,634 shares. On 3 October 2012, convertible
security holders presented €0.7 million of convertible securities for conversion. The Company duly
converted these securities and issued 2,493,999 shares. On 4 October 2012, convertible security holders
presented €0.2 million of convertible securities for conversion. The Company duly converted these
securities and issued 594,634 shares. On 10 October 2012, convertible security holders presented
€2.5 million of convertible securities for conversion. The Company duly converted these securities and
issued 8,244,053 shares. On 29 October 2012, convertible security holders presented €0.6 million of
convertible securities for conversion. The Company duly converted these securities and issued 2,159,156
shares. On 7 November 2012, convertible security holders presented €0.6 million of convertible securities
for conversion. The Company duly converted these securities and issued 1,962,868 shares. On 8 November
2012, convertible security holders presented €1.1 million of convertible securities for conversion. The
Company duly converted these securities and issued 3,691,397 shares. On 13 November 2012, convertible
security holders presented €0.2 million of convertible securities for conversion. The Company duly
converted these securities and issued 606,180 shares. On 23 November 2012, convertible security holders
presented €2.1 million of convertible securities for conversion. The Company duly converted these
securities and issued 6,855,452 shares.

On 28 March 2013, the Company obtained approval from the holders of its convertible securities to lower
the conversion price from €0.30 to €0.05 per Share in exchange for, inter alia, the right for the Company to
require a conversion of all outstanding convertible securities. The Conversion has discharged the
Company’s liability to pay interest and repay the outstanding principal amount on the convertible securities
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and, subject to investment proceeds being available for the purpose and other legal requirements, will allow
the Company to reinstate regular dividend payments to Shareholders. The Company and the Manager also
agreed a material reduction in the level of annual management fees payable to the Manager by the
Company to take effect following the Conversion. These fee arrangements are described in Part IV.

On 12 April 2013, the Company converted all outstanding convertible securities to Shares and increased
the issued share count to 3,525,900,497. In accordance with Guernsey law, Shareholder approval was not
required in connection with the Conversion.

On 8 May 2013, the Company consolidated its share capital such that every 200 Shares were consolidated
into one Share. This resulted in the number of issued shares decreasing to 17,629,502 Shares.

On 30 May 2013, the Company issued 15,000,000 Shares at €7.25 per Share.

On 1 October 2013, the Company issued 3,000 Shares to Keith Dorrian, Udo Scheffel and Simon
Thornton (1,000 Shares each) as part of their remuneration as Directors for nil value.

On 20 June 2014, the Company issued 3,000 Shares to Keith Dorrian, Jason Sherwill and Simon Thornton
(1,000 shares each) as part of their remuneration as Directors for nil value.

As at the date of this Prospectus, the issued share capital of the Company (all of which is fully paid up)
consists of 32,635,502 Shares and Options over 1,521,407 Shares.

Shares in the Company are listed on Euronext Amsterdam.

There are no provisions of Guernsey law which confer rights of pre-emption upon the issue or sale of any
class of Shares in the Company.

Under the Companies (Guernsey) Law, the Shares can be compulsorily acquired from minority
shareholders using a squeeze-out procedure if a take-over offer satisfies certain requirements. This
procedure is triggered when shareholders holding 90 per cent. of the value of the shares affected by the
offer accept the offer.

Save as disclosed in this Prospectus, no share or loan capital of the Group has been issued or agreed to be
issued and no such capital of the Group is proposed to be issued or is under option or agreed conditionally
or unconditionally to be put under option.

2. Memorandum

The Memorandum provides that the Company’s principal object is to carry on business as an investment
company.

The objects of the Company are set out in full in Clause 3 of the Memorandum which is available for
inspection as stated at paragraph 11 of this Part VI.

3.  Articles of Incorporation

The following is a summary of the principal provisions of the current Articles of Incorporation of the
Company insofar as they have not been described earlier in this Prospectus.

Capital Structure

Under the Articles, the Directors have discretion to issue or grant options (or other rights of subscription
or conversion) over Shares of the same class and to create new classes of Shares to such persons on such
terms and conditions and at such times as the Directors determine. All Shares of each class will rank pari
passu unless otherwise provided when the Shares are offered for sale.

Variation of Class Rights and Alteration of Capital

Subject to the provisions of Guernsey law, all or any of the special rights for the time being attached to any
class of shares issued may (unless otherwise provided by the terms of issue of the shares of that class or
the Articles) from time to time (and notwithstanding that the Company may or may be about to be in
liquidation) be varied or abrogated in such manner (if any) as may be provided by such rights or, in the
absence of any such provision, either with the consent in writing of the holders of not less than
three-quarters of the capital committed or agreed to be committed in respect of the issued shares of the

95



class or with the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of shares of the class duly convened and held as provided in these Articles, but so that the quorum
at such meeting (other than an adjourned meeting) shall be two persons holding or representing by proxy
at least one-third of the capital committed or agreed to be committed in respect of the issued shares of the
class in question. The Companies (Guernsey) Law does not specify a special quorum for such meetings.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not (unless otherwise expressly provided by the terms of issue of the shares of that class) be deemed to be
varied by the creation or issue of further shares ranking pari passu therewith.

Investors should note that the powers in the Articles of Incorporation to alter share capital are the same as
would arise under Guernsey law, except that the share capital is currently limited in the Articles of
Incorporation to the issue of ordinary shares. As such, shareholder approval would be required to issue
shares of any other class of share capital.

Issue of Shares

The directors have power to issue an unlimited number of new Shares, subject to compliance with the
procedural requirements of the Companies (Guernsey) Law (which includes satisfying themselves that the
consideration for the issue of such shares is fair and reasonable to the Company and its existing members).

Classes of Shares
The rights attaching to the Shares are as follows:

(a) Voting Rights
Subject to any special rights or restrictions which may be attached to any class of share on a show of
hands, every holder of Shares who (being an individual) is present in person or by a proxy shall have

one vote and, on a poll, every holder present in person or by a proxy shall have one vote for every
Share held.

(b) Dividends and Distributions

Subject to the Companies (Guernsey) Law, and as hereinafter set out, the Directors of the Company
may from time to time declare dividends on Shares (which may, under the Companies (Guernsey)
Law, be paid from any source, provided that the directors are satisfied on reasonable grounds that it
is, and remains, solvent). Dividends will be declared and paid to Shareholders pro rata to their
Shareholdings and no dividend will exceed the amount recommended by the Directors. The Directors
have the right to recommend the payment of interim dividends in respect of the Company at their
discretion, provided that dividends will be payable only to the extent that they are justified by the
position of the Company and no dividend will be paid or distribution will be made otherwise than in
accordance with the requirements of the Companies (Guernsey) Law. All unclaimed dividends and
distributions may be invested or otherwise made use of by the Directors for the benefit of the
Company until claimed. No dividend or distribution shall bear interest against the Company. Any
dividend or distribution unclaimed after a period of 12 years from the date of declaration thereof will
be forfeited and will revert to the Company.

(¢c) Redemption
The Shares do not carry a right to redemption by Shareholders.

Transfer and Compulsory Transfer of Shares
Subject to any restrictions on transfers described below and in Part VIII of this Prospectus:

(a) Any Shareholder may transfer all or any of his uncertificated shares by means of a relevant system
authorised by the Board in such manner provided for, and subject as provided, in any regulations
issued for this purpose under the laws applicable to the Company or such as may otherwise from time
to time be adopted by the Board on behalf of the Company and the rules of any relevant system and
accordingly no provision of the Articles shall apply in respect of an uncertificated share to the extent
that it requires or contemplates the effecting of a transfer by an instrument in writing or the
production of a certificate for the shares to be transferred.
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(b)

(©

Any Shareholder may transfer all or any of his certificated shares by an instrument of transfer in any
usual form, or in any other form which the Board may approve, signed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

The Directors shall not be bound to register more than four persons as joint holders of any Share. In
addition, the Articles allow the Directors to refuse to consent to a transfer by a Shareholder (a
“Defaulting Shareholder”) who, having been requested to do so by the Directors, fails to provide
certain information regarding the interests of other persons in the Shares held by the Defaulting
Shareholder.

The Articles require that Defaulting Shareholders can only make “approved transfers” as is defined in the
Articles.

The Directors may refuse to register a transfer of Shares in the circumstances set out in Part VIII of this
Prospectus provided that such discretion may not be exercised in such a way as to prevent dealings in
Shares taking place on an open and proper basis.

Directors

(a)

(b)

(©

(d)

(©)

(®

(2)

Unless otherwise determined by the Board, the number of Directors shall be not less than two or
more than ten.

The Directors shall not be required to hold any qualification shares. At each annual general meeting:
(1) any Director who was elected or last re-elected a Director at or before the annual general meeting
held in the third calendar year before the current year shall retire by rotation; and (2) such further
Directors (if any) shall retire by rotation as would bring the number retiring by rotation up to
one-third of the number of Directors in office at the date of the notice of the meeting (or, if their
number is not a multiple of three, the number nearest to but not greater than one-third).

The Directors (other than alternate directors) shall be entitled to receive by way of fees for their
services as Directors such sum as the Board may from time to time determine provided that the
amount paid to any Director by way of fees shall not exceed €100,000 in any financial year, or such
higher amount as may be determined from time to time by ordinary resolution of the Company. Any
fees payable pursuant to the Articles shall be distinct from and shall not include any salary,
remuneration for any executive office or other amounts payable to a Director pursuant to any other
provisions of the Articles and shall accrue from day to day. The Directors shall be entitled to be
repaid all reasonable travelling, hotel and other expenses properly incurred by them in or about the
performance of their duties as Directors, including expenses incurred in attending meetings of the
Board or any committee of the Board or general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company. If by arrangement with the Board, any Director
shall perform or render any special duties or services outside his ordinary duties as a Director, he may
be paid such reasonable additional remuneration as the Board may determine.

A Director who to his knowledge is in any way directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Company shall disclose the nature of his
interest at a meeting of the Board.

Subject to certain exceptions, a Director may not vote (or be counted in the quorum) in respect of any
resolution of the Directors or committee of the Directors concerning a contract, arrangement,
transaction or proposal to which the Company is or is to be a party and in which he has an interest
which (together with any interest of any person connected with him) is, to his knowledge, a material
interest (otherwise than by virtue of his interest in shares or debentures or other securities of or
otherwise in or through the Company).

Any Director may act by himself or his firm in a professional capacity for the Company, other than
as auditor, and he or his firm shall be entitled to remuneration for professional services as if he were
not a Director.

Any Director may continue to be or become a director, managing director, manager or other officer
or member of any company promoted by the Company or in which the Company may be interested,
and any such Director shall not be accountable to the Company for any remuneration or other
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benefits received by him as a director, managing director, manager or other officer or member of any
such company.

(h) The Directors shall not be subject to a mandatory retirement age.

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money and hypothecate, mortgage,
charge or pledge the assets, property and undertaking of the Company or any part therecof and to issue
debentures and other securities whether outright or as collateral security for any debt, liability or obligation
of the Company or of any third party. The borrowings of the Company shall not, without the previous
sanction of an ordinary resolution of the Company, exceed an amount equal to 95 per cent. of the
aggregate value of the assets of the Company (calculated in accordance with the Articles of
Incorporation).

Disclosures of Beneficial Interests in Shares

(a) The Directors may serve notice on any Shareholder requiring that Shareholder to disclose to the
Company the identity of any person (other than the Shareholder) who has an interest in the Shares
held by the Shareholder and the nature of such interest. Any such notice shall require any
information in response to such notice to be given within such reasonable time as the Directors may
determine.

(b) If any Shareholder is in default in supplying to the Company the information required by the
Company within the prescribed period (which is 28 days after service of the notice or 14 days if the
shares concerned represent 0.25 per cent. or more in nominal value of the issued shares of the
relevant class), the Directors in their absolute discretion may serve a direction notice on the
Shareholder. The direction notice may direct that in respect of the shares in respect of which the
default has occurred (the “Default Shares”) and any other shares held by such Shareholder, such
Shareholder shall not be entitled to vote in general meetings or class meetings. Where the Default
Shares represent at least 0.25 per cent. of the Shares for the time being in issue, the direction notice
may additionally direct that dividends on such Default Shares will be retained by the Company
(without interest), and that no transfer of Default Shares (other than a transfer approved under the
Articles) shall be registered until the default is rectified.

Annual General Meeting

The annual general meeting of the Company will be held in Guernsey or such other place as may be
determined by the Board of Directors. Notices convening the general meeting in each year will be sent to
Shareholders at their registered addresses or despatched by other reasonable means not later than 10 clear
days before the date fixed for the meeting. Other general meetings may be convened from time to time by
the Directors by sending notices to Shareholders at their registered addresses or by Shareholders
requisitioning such meetings in accordance with the Articles of Incorporation and Guernsey law.

Winding Up
The Company may be voluntarily wound up at any time by special resolution. On a winding up, the surplus

assets remaining after payment of all creditors, including the repayment of bank borrowings shall be
divided pari passu amongst Shareholders pro rata, according to the rights attached to the Shares.

Untraceable Shareholders

The Company shall be entitled to sell at the best price reasonably obtainable the shares of a Shareholder
or any shares to which a person is entitled by transmission on death or bankruptcy if and provided that:

(a) for a period of 12 years no cheque or warrant sent by the Company through the post in a pre-paid
letter addressed to the Shareholder or to the person so entitled to the share at his address in the
Register or otherwise the last known address given by the Shareholder or the person entitled by
transmission to which cheques and warrants are to be sent has been cashed and no communication
has been received by the Company from the Shareholder or the person so entitled provided that in
any such period of 12 years the Company has paid at least three dividends whether interim or final;
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(b) the Company has at the expiration of the said period of 12 years by advertisement in a newspaper
circulating in the area in which the address referred to in sub-paragraph (a) above is located given
notice of its intention to sell such shares;

(¢) the Company has not during the period of three months after the date of the advertisement and prior
to the exercise of the power of sale received any communication from the Shareholder or person so
entitled; and

(d) if any part of the share capital of the Company is quoted on any stock exchange, the Company has
given notice in writing to the quotations department of such stock exchange of its intention to sell
such shares.

4.  Report and Accounts

The annual report and accounts of the Company will be made for the 12 month period ending
31 December in each year. Copies of the annual audited financial statements and unaudited interim reports
will be made available for inspection at and may be obtained upon request from the registered office of the
Company shortly thereafter.

5. Directors’ Interests

No Directors have any convictions in relation to fraudulent offences. None of the Directors have been the
subject of any official public incrimination or sanction by statutory or regulatory authorities (including
designated professional bodies) and none of the Directors have ever been disqualified by a court from
acting as a member of the administrative, management or supervisory bodies of an issuer or from acting
in the management or conduct of the affairs of any issuer.

Within the past five years, none of the Directors have been associated with any bankruptcy, receivership or
liquidation while acting in the capacity of a member of an administrative, management or supervisory
body or a senior manager.

There are no outstanding loans granted by the Group to Directors, nor are there any guarantees provided
by the Group for the benefit of any Director.

Save in respect of Randal Nardone’s and Peter Smith’s duties in their capacity as investment professionals
working within the Fortress group as described on pages 87-88, no Director is subject to any conflict of
interest between his duties to the Group and his private interests or other duties.

Over the five years preceding the date of this Prospectus, the Directors have been members of the
administrative, management or supervisory bodies of the following companies and partnerships (apart
from the Company):

Name

Current Directorships/Partnerships

Previous Directorships/Partnerships

Keith Dorrian

AB Alternative Strategies PCC Limited
AB International Fund PCC Limited
Arab Bank Fund Managers (Guernsey)
Limited

ITAB PCC Limited

DW Catalyst Fund Limited

Custom Portfolio PCC Ltd

Credit Suisse Core Alternative Strategies
Ltd

Pensus Limited

Premium Portfolio Fund PCC Ltd
Premium Series PCC Ltd

Asian Alternative Strategies Fund Ltd
Leano Limited

Eagle & Dominion Limited

Eagle & Dominion Growth Fund Limited
Eurocastle Investments Limited
Strategic Investment Portfolio Holdings
Limited

Strategic Investments GP Limited
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BH Credit Suisse Catalysts Limited
Credit Suisse Opportunistic Alternative
Strategies Limited

Credit Suisse Global Real Estate &
Infrastructure Opportunities Ltd

Clarion ICC Limited

Cayuga Global Growth Fund

Elven Investments Limited

Guernsey Training Agency Limited
Hermes Absolute Return Fund Limited
Hermes Commodities Umbrella Fund
Limited

HCIF Index Sub Fund Limited

HSBC Global Absolute Fund of Funds
Limited

IDFC Private Equity Partners GP Limited
International Public Partnerships Limited
K A N Consulting Limited

Montier Multistrategy Fund of Funds
Limited



Name

Current Directorships/Partnerships

Previous Directorships/Partnerships

Peter Smith

Simon Thornton

Hermes Emerging Markets Private Equity
Fund GP Limited

HIL GP

MasterCapital Fund Limited

Third Point Offshore Investors Limited

National Real Estate Information Services
LP

Springleaf Finance Corp.

Springleaf Finance Inc.

Nationstar Mortgage LLC
Nationstar Regular Holdings Ltd.
FIF HE Holdings LLC

CW Financial Services LLC
CWCapital LLC

CWCapital Investments LLC
CWCapital Asset Management LLC
CW Financial Services Holdings LLC
CWFS Holdings LLC

CWFS LLC

CWCAM LLC

CWFS- REDS LLC

Alternative Solutions Limited

Annevilles Nurseries Limited

Arlington Limited

Audley Capital Management SPV1 Limited
Audley Capital Management Limited
Audley European Opportunities Fund
Limited

Audley European Opportunities Master
Fund Limited

Audley Investment 1 Limited

Audley Investment 2 Limited

Audley Investment Management Limited
Audley Natural Resources Fund Limited
Broadwell Capital Limited

Eurocastle Investment Limited

La Pomare Limited

Mount Wise Developments Limited
PKF Trade Mark Limited

Praxis Corporate Finance Limited
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Montier Long Short Equity Fund of Funds
Limited

Montier Multistrategy Master Fund
Montier Multi Strategy Closed End Fund
of Funds Limited

Montier Asset Management Limited
Montier Asia and Emerging Market Fund
of Funds Limited

PSource Structured Debt Limited

Re Investments Alternative Strategies IC
Ltd

Re Investments ICC Ltd

Re Investments Global IC Ltd

Re Investments LEA Markets Ltd
Secundum Series PCC Limited

UK Commercial Property Trust Limited
UK Commercial Property Holdings
Limited

UK Commercial Property Nominee limited
UK Commercial Property GP Limited

UK Commercial Property Estates Holdings
Limited

UK Commercial Property Estates Limited

FIF Amstead BC Block LLC

Admiral Holdings (Devonport) Limited
AGIC GP Limited

AGICM Limited

Airpoint Holdings Limited

Alderney Housing Association Limited
Alocasia Limited

Ardleigh Road (Guernsey) Limited
Audley Japan Opportunities Fund Limited
Audley Japan Opportunities Master Fund
Limited

BKF Holdings (Guernsey) Ltd

Bouet Holdings Limited

Brittain Hadley Holdings Limited
Clemenshof Property Limited

Colne River Global Bond Fund

Drury Limited

Ferncliffe Developments Limited

First Central (Guernsey) Limited
Foundation Limited



Name

Current Directorships/Partnerships

Previous Directorships/Partnerships

Jason Sherwill

Praxis Fund Holdings Limited
Praxis Fund Services Limited
Praxis Holdings (Malta) Limited
Praxis Holdings Limited

Praxis Luxemburg SA

Praxis Pensions and Benefits Limited
Praxis Treasury Services Limited
Praxis Trust and Corporate Services
(Malta) Limited

Praxis Wealth Solutions Limited
Rosso Sarl

SandpiperCI Limited

Tradesavers Limited

Trireme Pension (US) SICAV plc
Trireme Pension Services (Malta) Limited
Trireme Pension SICAV plc
Typhoon Options Fund

Verde Sarl

Walter Property (Jersey) Limited
Walter Property Limited

Westpoint Holdings Limited

Beaulins Investments Limited

Jubilee Absolute Return Fund PCC
Limited

Jubilee Absolute Return Master Fund
Limited

Jubilee Special Situations Fund PCC
Limited

The Marylebone Lane Master Fund
The Marylebone Lane Fund
Marylebone General Partner Limited
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Foxtail Limited

G Orange (Guernsey) Limited
Grafton Group Holdings Limited
Grafton Group Services Limited
Guernsey Housing Association LBG
Hallumshire (Guernsey) Limited
Hallumshire Holdings Limited
Heretic Holdings Limited

L.S. Warry & Sons Limited
Lavender Limited

LDM Properties (Guernsey) Limited
Lilly Limited

Mount Wise (Guernsey) Limited
Mount Wise Holdings Limited
New Island Wide (Properties) Ltd
New Island Wide Ltd

Orchid Limited

Perelle (2003) Limited

Pitronnerie Properties Limited
PKF (Guernsey) Limited

Praxis Directors One

Praxis Directors Two

Praxis Nominees

Praxis Secretaries

Praxis Trustees

Sandpiper Propertyco 1 Limited
Sandpiper Propertyco 7 Limited
Sandpiper Propertycol5 Limited
Springfield Holdings Limited

St James Limited

St Johns Wood

St Pierre Park Hotel Ltd
TASNCH Holding S.r.I.

Trade Savers C.I. Limited

Truchot Trustees Limited

West Street Developments Limited
Westpoint (Guernsey) Limited
Winchester Street (Guernsey) Limited

Fauchier Allocator Fund I Limited
Fauchier Allocator Fund IT Limited
Marylebone Partners Limited

Fauchier Partners Corporation (dissolved)
Fauchier General Partner Limited (in
voluntary liquidation)

Jubilee Counterpoint Fund Limited
(formerly Fauchier Partners Counterpoint
Fund Limited)

Jubilee Incubator Fund Limited
(formerly Fauchier Partners Incubator
Fund Limited)

Jubilee Asset Management Limited (in
voluntary liquidation)

Fauchier Partners Asset Management
Limited (in voluntary liquidation)



Name

Current Directorships/Partnerships

Previous Directorships/Partnerships

Randal Nardone

Fortress Italian NPL Opportunities Fund
GP (D) Ltd.

A&K Sarl (f/k/a Abercrombie & Kent
Group of Companies S.A.)
Abercrombie & Kent S.A.

AGF Holdings Inc.

Alterra Healthcare Corporation

BAI Liquidating LLC

Alea Group Holdings (Bermuda) Ltd. (2)
Bailbo LLC

BC Holdings GP Ltd.

(in process of dissolution)

BlackRock Fortress Liquidating LLC
FCF Deutschland GmbH

FCF UK Limited

Florida East Coast Railway Corp (f/k/a
FECR Rail Corp)

Florida East Coast Holdings Corp
FECR Rail LLC

FECR Rail Holding LLC

FCF III UK Limited

FCF UK (A) Limited

FECR Rail Holding LLC

FIF I NPL Residual S.a r.1.

FIF III Liberty Holdings LLC

FIF IV SPEC LLC

FIF NPL Sarl

FIG HCRS LLC

FIG Corp

FIG Asset Co LLC

FIG LLC

FIG Partners Pool (A) LLC

FIG Partners Pool (2) LLC

FIN Acquisition Limited

FIN Acquisition Holdings Limited
FIT FHA Acquisition LLC

FIT Kansas Christian LLC

FIT Foxwoods Springs LLC

FIT Ramsey LLC

FIT Oklahoma Christian LLC

FIT REN LLC

Fortress Canada Investment Corp.
Fortress China Senior Care GP Ltd.
Fortress China Senior Care Advisors Ltd.
Fortress China Senior Care Management
Holdco Ltd,

Fortress China Home Health Holdco Ltd.

Florida East Coast Industries LLC
Fortezza Non PO Sarl

Fortress CBO Investments I Corp.
Fortress CBO Investments I Limited
Fortress CCRC Acquisition LLC
Fortress Fund IV GP Holdings Ltd.
Fortress Investment Group (UK) Ltd.
Fortress Investment Group LLC
Fund IV CFD LLC

Fortress Drive Asset Manager LLC
Fortress Investment Holdings 1T LLC
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Lewis GP Ltd. (f/k/a Boxcleaver
Acquisition GP Ltd.) (dissolved)
Brookdale Senior Living Inc.

Fortress Investment Fund V (Fund A)
FFTL Limited (dissolved)

Fortress Investment Fund V (Fund B)
FFTL Limited (dissolved)

Fortress Investment Fund V (CFG) Limited
(dissolved)

FIC BM LLC (dissolved)

FIC GSA Mezzanine Borrower LLC
(dissolved)

FIF III CLIF Holding LLC (dissolved)
FIT Aero Iceland Ltd. (dissolved)

FIT Aecro Investments Ltd. (dissolved)
FIT Capital Trading LLC (dissolved)
FIT CCRC LLC (dissolved)

FIT CFN Holdings LLC (dissolved)
FIT DVI LLC (dissolved)

FIT Mapeley Holdings Ltd. (dissolved)
Fortress Cayman Holdings LLC (dissolved)
Fortress Cayman Partners LLC (dissolved)
Fortress GSA Securities LLC (dissolved)
Fortress GSA Securities SPE LLC
(dissolved)

Fortress IOFP 2 LLC (dissolved)
Fortress Subsidiary (GAGACQ) Co-
Investors (Cayman) Ltd. (dissolved)
Fortress Investment Fund III (Fund D)
(GAGACQ Subsidiary) Ltd.

(dissolved)

Fortress Investment Fund III (Fund E)
(GAGACQ Subsidiary) Ltd. (dissolved)
Fortress UK Acquisition Company
(dissolved)

FRID GP Holdings Ltd. (dissolved)
FRIT PINN LLC (dissolved)
GAGACQ Ireland Limited

GAGFAH S.A.

GMZ Funding LLC

GMZ Funding II LLC

GSA EQ Borrower LLC (dissolved)
ITAL FT Investment Holdings IV LLC
(dissolved)

ITAL FT Investment Holdings V LLC
(dissolved)

Ital Investment Holdings IT LLC
(dissolved)

Ital SP Acquisition GP LLC (dissolved)
Newcastle CDO 1V, Limited (dissolved)
NIC 2 River Place LLC (dissolved)
NIC 4 River Place LLC (dissolved)
RESG Acquisition Corp.

RESG MIDL Corp.

RailAmerica Inc. (merged with RR
Acquisition Sub Inc.)

Seacastle Holdings MM LLC (dissolved)
SPM Two Inc.



Name

Current Directorships/Partnerships

Previous Directorships/Partnerships

Fortress Investment Fund V (Fund B)
Securities Holdings Limited

Fortress Investment Fund V (Coinvestment
Fund B) Securities Holdings Limited
Fortress Investment Fund V Securities
Holdings L.P.

Fortress Principal Investment Group LLC
Fortress IW Coinvestment Fund GP
Holdings Ltd.

Fortress GSA Mortgage LLC

Fortress Oldcastle SLP LLC

Fortress Principal Investment Holdings IV
LLC

Fortress Principal Investment Holdings
LLC

Fortress Fund V GP (BCF) Holdings Ltd.
Fortress Fund V GP Holdings Ltd.
Fortress Investment Fund III (Fund D)
ECT Ltd.

Fortress Investment Fund III (Fund E)
ECT Ltd.

Fortress Investment Fund V (Fund A)
MBS Holdings Limited

Fortress Investment Fund V (Coinvestment
Fund A) MBS Holdings Limited

Fortress Investment Fund V (Fund A)
MBS III Holdings Limited

Fortress Investment Fund V (Fund A)
MBS 1V Holdings Limited

Fortress Investment Fund V (CFG) MBS
Holdings Limited

Fortress Investment Fund V (CFG) MBSIII

Holdings Limited

Fortress Investment Fund V (Coinvestment
CF) MBS Holdings Limited

Fortress PE Promote Corp

FRIT Ital S.L.

Fund IV CFD LLC

Galaxy PEF Holdings LLC

Galaxy Acquisition Blocker B LLC
Galaxy Acquisition Blocker CFG LLC
Green Tree Investment Holdings LLC
Harvest Facility Holdings GP LLC
Harvest Facility Holdings GP II LLC
Harvest Headquarters LLC

Harvest Canada Blocker GP LLC
Harvest Leasing LLC

Harvest Management Sub LLC
Harvest Mezzanine I LLC

Harvest Mezzanine 11 LLC

Holiday Canada LLC

Holiday Canada GP II LLC

Holiday Acquisition Corp.

IMPAC Commercial Assets Corporation
Intrawest ULC

Intrawest Cayman GP Ltd.

Intrawest US Holdings Inc.
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Shannon Health Properties, Inc.

Shannon Property Management Inc.
Shannon Health Care Realty, Inc.
Springleaf Financial Corporation
Springleaf Finance Inc.

SKI ITW BD GP Holdings Ltd. (dissolved)
New Media Investment Group Inc.
Springleaf Holdings, Inc.

Karl S.A. (dissolved)



Name

Current Directorships/Partnerships

Previous Directorships/Partnerships

Italfondiario Investment Sarl

Iron Horse Acquisition Holding LLC
Iron Horse Holding LLC

LIV Holdings LLC

Luz Acquisition LLC

Mapeley Columbus (Jersey) Limited
Matakite A Cayman Ltd.

Matakite B Cayman Ltd

Matakite C Cayman Ltd

Matakite D Cayman Ltd

Matakite E Cayman Ltd

Matakite F Cayman Ltd

Matakite G Cayman Ltd
Nationstar Regular Holdings Ltd.

Newcastle 2005-1 Asset-Backed Note LLC

Newcastle CDO V Corp.

Newcastle CDO V Holdings LLC
Newcastle CDO V, Limited
Newcastle CDO VI Corp.
Newcastle CDO VII Corp.
Newcastle CDO VI Holdings LLC
Newcastle CDO VII Holdings LLC
Newcastle CDO VI, Limited
Newcastle CDO VII Limited
Newcastle MH I LLC

Newcastle Mortgage Securities LLC
Newcastle OPCO LLC

Newecastle Investment Holdings LLC
NIC Airport Corporate Center, LLC
NIC Apple Valley I LLC

NIC Apple Valley II LLC

NIC Apple Valley 11T LLC

NIC Dayton Towne Center, LLC
NIC DP LLC

NIC TRS Holdings, Inc.

NIH TRS Holdings, Inc.

NPL Holdings LLC

PNG Acquisition Company Inc.
PNG Merger Sub Inc.

RR Acquisition Holding LLC

RR Acquisition MM LLC
Seacastle Inc.

SP GP LLC

Steamboat Ski & Resort Corporation
Steamboat Acquisition Corp.
Stelfort III Acquisition Inc.

Stelfort 111 Holding Inc.

Torre Real Speculative SGR P.A
Wintergames Acquisition LLC
Wintergames Acquisition ULC
Wintergames Travel GP Ltd.
WWTALI Finance Ltd.

WPRM LLC

WWTALI Offshore Co 1 Ltd.
WWTALI Container 1 Ltd.
WWTALI Container GP 1 Ltd.
Eurocastle Investment Limited
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Name Current Directorships/Partnerships Previous Directorships/Partnerships

SKI Cayman ITW BD Limited

Springleaf Financial Holdings LLC
Fortress Transportation and Infrastructure
Investors Ltd.

Seacastle Operating Company Ltd.

Trac Intermodal Holding Corp.

SCT Chassis Inc.

Fortress (GAGACQ) Cayman Ltd. (in the
process of dissolution)

Disclosure of Interests in Shares

The interests of Directors in the Shares of the Company as at the date of this Prospectus and as they are
expected to be immediately following the Offer are as follows:

As at the
date of this Following
Name Prospectus the Offer®
Keith Dorrian 2,045 2,045
Randal A Nardone® 772,082 772,082
Jason Sherwill 1,000 1,000
Simon Thornton 7,547 7,547

Peter Smith - -

(1) Assuming: (i) such Directors or their connected persons do not purchase any Offer Shares; (ii) 39,762,992 Offer Shares are issued
pursuant to the Offer; and (iii) no outstanding Options are exercised on or prior to Admission.

(2) Randal A Nardone is a member of Fortress Operating Entity I LP which is the registered holder of 5,025 Shares and as a result
of this relationship Randal A. Nardone is interested in the Shares owned by this entity or in some of such Shares.

Except as set out above, the Company is not aware of interests of any Directors as at 23 April 2015 (being
the last practicable date prior to publication of this Prospectus), including any connected person, the
existence of which is known to, or could with reasonable diligence be ascertained by, such Director whether
or not held through another party, in the share capital of the Company, together with any options in
respect of such capital.

6.  Major Shareholders

Save as disclosed below, the Directors are not aware of any person who, as at 23 April 2015 (being the latest
practicable date prior to the date of this Prospectus), directly or indirectly is interested in 3 per cent. or
more of the share capital of the Company. The Shares held by each person referred to below carry the
same voting rights as all other Shares.

Percentage of Percentage of
Issued Share Issued Share

Number Capital Capital
Name of Shares Pre-Offer  Post-Offer®
Euroclear Nominees Limited 26,600,651 81.51% 36.74%
The Bank of New York (Nominees) Limited 3,128,049 9.58% 4.32%

(1) Assuming: (i) such Shareholders do not purchase any Offer Shares; (ii) 39,762,992 Offer Shares are issued pursuant to the Offer;
and (iil) no outstanding Options are exercised on or prior to Admission.

Based on the information known to the Company at 23 April 2015 (being the latest practicable date prior
to the date of this Prospectus), the Company is aware of the following persons who were indirectly
interested in 3 per cent. or more of the issued share capital of the Company and have not subsequently
notified the Company of any changes.
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Percentage of Percentage of
Issued Share Issued Share

Number Capital Capital
Shareholder of Shares Pre-Offer  Post-Offer®
York Capital Management® 7,744,919 23.73% 10.70%
Select Equity Group Inc. 4,466,914 13.69% 6.17%
EMS Capital LP 3,596,628 11.02% 4.97%
California State Teachers’ Retirement System 3,005,043 9.21% 4.15%
Kingdon Capital Management, LLC® 2,044,928 6.27% 2.82%
Lafayette Street Fund I L.P. 1,671,470 5.12% 2.31%
Abrams Capital Management, L.P. 1,502,519 4.60% 2.08%
Lafayette Street Offshore Master Fund Ltd 1,429,295 4.38% 1.97%
Indus Capital Partners, LLC® 999,293 3.06% 1.38%

(1) Assuming: (i) such Shareholders do not purchase any Offer Shares; (ii) 39,762,992 Offer Shares are issued pursuant to the Offer;
and (iil) no outstanding Options are exercised on or prior to Admission.

(2) Shares beneficially owned by funds managed or advised by named entity or its affiliates.

As at 23 April 2015, Fortress, its principals and its senior management owned approximately 4.96 per cent.
of the issued share capital of the Company (and, assuming the exercise of their options to purchase Shares,
an additional 4.45 per cent. of the then issued share capital). In addition, certain funds managed by the
Manager on behalf of third party investors owned approximately 10.37 per cent. of the Company’s issued
share capital as at 23 April 2015.

The Directors are not aware of any person who, as at the date of this Prospectus, directly or indirectly,
jointly or severally, exercises control over the Company and are not aware of any arrangements, the
operations of which may at a subsequent date result in a change of control of the Company.

7.  Middle-market prices for Shares

The table below sets out the middle-market prices for the Shares on the first dealing day in each of the six
months preceding the date of this Prospectus (and on 23 April 2015), as extracted from Euronext
Amsterdam’s Daily Official List (Officiele Prijscourant). It should be noted that trades in these securities
were not necessarily transacted on these dealing days and that the figures shown below may therefore
represent prices made on earlier trades. It should also be noted that not all trades will have been reported
to Euronext Amsterdam.

Price
Date €
23 April 2015 8.00
1 April 2015 8.50
2 March 2015 8.40
2 February 2015 7.40
2 January 2015 7.15
1 December 2014 7.00
3 November 2014 6.65

8.  Material Contracts

The following contracts (not being contracts entered into in the ordinary course of business) are contracts
which have been entered into by any member of the Group in the two years immediately prior to the date
of this Prospectus, and which are or may be material or are contracts entered into by any member of the
Group which contain any provisions under which any member of the Group has any obligation or
entitlement which is or may be material to the Group at the date of this Prospectus:

8.1 Management Agreement

The Company is party to an amended and restated Management Agreement with the Manager, dated
7 April 2015, pursuant to which the Manager provides for the day-to-day management of the Group’s
operations.
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The Management Agreement provides that if Fortress acts as investment manager of any subsidiary
or SPV, Fortress will, to the extent it is able to do so, be required to procure that the investment policy
of the subsidiary or SPV conforms with the investment policies and guidelines of the Company.

The Company has agreed to indemnify, reimburse and hold harmless the Manager and its affiliates
and their members, managers, officers, directors, and employees with respect to all expenses, losses,
damages, liabilities, demands, charges and claims arising from acts or omissions of such party not
constituting bad faith, wilful misconduct, gross negligence, or reckless disregard of the Manager’s
duties, performed in good faith under the Management Agreement. The Manager has agreed to
indemnify, reimburse and hold harmless the Company, the Company’s Shareholders, Directors,
officers and employees with respect to all expenses, losses, damages, liabilities, demands, charges and
claims arising from acts of the Manager and its affiliates and their members, managers, officers,
directors and employees constituting bad faith, wilful misconduct, gross negligence or reckless
disregard of the Manager’s duties under the Management Agreement. The Manager carries errors
and omissions and other customary insurance.

The Management Agreement generally does not limit or restrict the Manager from engaging in any
business or managing any other vehicle that invests generally in Target Investments. However, the
terms of the Management Agreement prohibit the Manager and any entity controlled by or under
common control with the Manager from raising or sponsoring any new investment fund, company or
other pooled vehicle (that raises equity capital from outside sources) whose investment policies,
guidelines or plan targets as its primary investment category investments in credit sensitive European
real estate related securities it being understood that no such fund, company or pooled investment
vehicle shall be prohibited from investing in credit sensitive European real estate related securities
other than as its primary investment category. See Part IV of this Prospectus for a summary of the
fees and incentive compensation payable to the Manager under the Management Agreement.

The Management Agreement shall remain in force until 13 August 2016, subject to automatic renewal
and on such date and on each three year anniversary of such date shall be deemed renewed
automatically for an additional three year period unless the holders of a simple majority of Shares by
vote taken at a meeting duly held for such purpose agree that there has been unsatisfactory
performance that is materially detrimental to the Company. The Manager will be provided with
60 days’ prior notice of any such termination and will be paid a termination fee described in Part IV
of this Prospectus. The Company may terminate the Management Agreement effective upon 60 days’
notice, without payment of any termination fee, in the event of fraud, misappropriation of funds,
gross negligence or wilful violation by the Manager. The Manager may terminate the Management
Agreement upon 60 days’ notice in the event that the Company defaults in the performance or
observance of any material term, condition or covenant under the Management Agreement (taking
into account any applicable grace period) and on each anniversary of the commencement of the
Management Agreement. Upon any termination of the Management Agreement by either party for
any reason, the Company shall be entitled to purchase the Manager’s right to receive incentive
compensation from the Manager for a cash purchase price equal to its fair market value (as
determined by independent appraisal to be conducted by an appraisal firm recognised in the United
States and mutually agreed upon by the Company and the Manager). If the Company does not elect
to so purchase the Manager’s right to receive incentive compensation, the Manager, by delivering to
the Company written notice within 20 days following termination, will have the right to require the
Company to purchase the same at the price described above. Otherwise the Company will be required
to continue to pay the incentive compensation to the Manager following termination of the
Management Agreement, which payments could continue for an indefinite period of time.

The Manager may at any time, without the Company’s consent, assign or subcontract certain duties
under the Management Agreement to any affiliate of the Manager or to an entity whose day-to-day
business and operations relating to the Company are managed and supervised by any one or more of
Messrs. Wesley R. Edens, Peter L. Bridge Jr. and Randal A. Nardone, provided that certain officers
of the Manager also jointly manage and supervise the day-to-day business and operations of such
affiliate and provided, further, that the Manager shall be fully responsible to the Company for all
errors or omissions of such assignee.

The Management Agreement is governed by the law of the State of New York.

107



8.2  Administration Agreement

8.3

The Company is party to an Amended and Restated Administration Agreement with IAG dated
1 July 2009, pursuant to which IAG performs certain administrative duties in respect of the Company,
including, among other things, maintenance of the books and records of the Company, monitoring
adherence with applicable laws, maintaining bank accounts, preparation of annual tax exempt
applications in Guernsey and provision of company secretary services.

In the absence of negligence, fraud, or wilful default, IAG will not be liable for any loss or damage
suffered by the Company or its shareholders as a result of the performance or non-performance by
IAG of its obligations and duties under the Administration Agreement.

The Company has agreed to indemnify and hold harmless TAG from and against all actions,
proceedings, claims and demands (including costs, expenses incidental thereto) which may be made
against, suffered or incurred by TAG in respect of any direct loss or damage suffered or alleged to
have been suffered in connection with the performance or non-performance by IAG of the obligations
or duties under the Administration Agreement.

References to IAG in the indemnity provisions include references to the officers, servants, agents and
delegates of TAG.

The Administration Agreement provides that the appointment of IAG will continue unless and until
terminated by either party giving to the other not less than 90 days’ written notice although in certain
circumstances the agreement may be terminated forthwith by notice in writing by either party to the
other in the event of a material breach of the Administration Agreement, or the insolvency of the
other party.

See Part IV of this Prospectus for a summary of the fees payable to IAG for the performance of its
duties under the Administration Agreement.

The Administration Agreement is governed by the laws of Guernsey.

Registrar’s Agreement

The Company is party to a Registrar Agreement with Anson Registrars Limited dated 24 June 2004,
pursuant to which Anson Registrars Limited will act as registrar of the Company, and, amongst other
things, will have responsibility for the transfer of shares, maintenance of the share register and acting
as transfer and paying agent.

The Registrar shall not, in the absence of fraud, negligence or wilful default or breach by it of the
terms of the Registrar Agreement be liable to the Company for any loss or damage suffered by the
Company arising directly or indirectly out of anything done or omitted by the Registrar in good faith
in accordance with the terms of the Registrar Agreement.

The Registrar shall not, in the absence of fraud, negligence or wilful default or breach by it of the
terms of the Registrar Agreement be liable to the Company for any loss sustained by the Company or
in any of the assets of the Company as a result of loss, delay, misdelivery or error in transmission of
any email, cable, telex, telefax or telegraphic communication or if any document be proved to be
forged or otherwise defective or erroneous.

The Company shall indemnify and hold harmless the Registrar against all claims and demands which
may be made against the Registrar in respect of any loss or damage sustained or suffered or alleged
to have been sustained or suffered by any third party as a result of or in consequence of the
performance or non-performance by the Registrar of its obligations under the Registrar Agreement
otherwise than by reason of fraud, negligence or wilful default or the breach by the Registrar of the
terms of the Registrar Agreement.

The Registrar Agreement provides that the appointment of Anson Registrars Limited will continue
unless and until terminated by either party giving to the other not less than 90 days’ written notice,
provided that such notice will not be effective within six months of the date of the Registrar
Agreement. In certain circumstances, the Registrar Agreement may be terminated forthwith by notice
in writing by either party to the other based on certain material breaches of the Registrar Agreement,
or the insolvency of either.
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8.4

8.5

8.6

In any event, the Registrar may cease to provide any services pursuant to the Registrar Agreement if
any of its fees become overdue by more than seven days until such overdue fees are paid in full.

Anson Registrars Limited is entitled to a minimum annual fee of £4,400 for the performance of its
duties under the Registrar Agreement. Anson Registrars Limited is entitled to additional fees in
respect of the performance of tasks including transfers and dividend payments.

United Kingdom Transfer Agent Agreement

The Company is party to a UK Transfer Agent Agreement with Anson Registrars Limited and Anson
Administration (UK) Limited (the “UK Transfer Agent”) dated 20 November 2006, pursuant to
which the UK Transfer Agent will act as the transfer agent of the Group and Anson Registrars
Limited in the United Kingdom, providing transfer agent services, including the processing of
transfer deeds.

The UK Transfer Agent shall not, in the absence of fraud, negligence, wilful misconduct or wilful
default or breach by it of the terms of the UK Transfer Agent Agreement be liable for any loss or
damage suffered by the Company arising directly or indirectly out of anything done or omitted by the
UK Transfer Agent in good faith in accordance with the terms of the UK Transfer Agent Agreement.

The UK Transfer Agent shall not, in the absence of fraud, negligence, wilful misconduct or wilful
default or breach by it of the terms of this Agreement be liable to the Company for any loss sustained
by the Company or in any of the assets of the Company as a result of loss, delay, misdelivery or error
in transmission of any email, cable, telex, telefax or telegraphic communication or if any document be
proved to be forged or otherwise defective or erroneous.

The Company undertakes to indemnify and hold harmless the UK Transfer Agent and its employees,
agents and sub-contractors against all claims and demands which may be brought against or suffered
by them arising out of or in connection with the performance or non-performance of the obligations
under the UK Transfer Agent Agreement otherwise than by reason of negligence, fraud, wilful
misconduct or wilful default or breach of the UK Transfer Agent Agreement.

The UK Transfer Agent Agreement provides that the appointment of the UK Transfer Agent will
continue until terminated by Anson Registrars Limited giving to the UK Transfer Agent not less than
90 days’ written notice, provided that such notice will not be effective within six months of the date
of the UK Transfer Agent Agreement. In certain circumstances, the UK Transfer Agent Agreement
may be terminated forthwith by notice in writing by a party to the other parties based on material
breaches of the UK Transfer Agent Agreement or the insolvency of a party.

In any event, the UK Transfer Agent may either terminate its appointment or suspend performance
of services by notice in writing to Anson Registrars Limited if Anson Registrars Limited fails to pay
any sum due within 28 days of the UK Transfer Agent giving written notice to Anson Registrars
Limited.

Anson Registrars Limited will reimburse the UK Transfer Agent, and the Company will reimburse
the Registrar, for all out-of-pocket costs and reasonable expenses reasonably and properly incurred by
the UK Transfer Agent in connection with the performance of any of its duties under the UK
Transfer Agent Agreement. The Company is not liable to pay the UK Transfer Agent any
remuneration under the UK Transfer Agent Agreement. The UK Transfer Agent Agreement is
governed by English law.

Option Agreements

A summary of the eight option agreements with Fortress Investment Group LLC (the “Manager’s
Options”) is set out in Part IV of this Prospectus. The Option Agreements are governed by Guernsey
law.

CDO 1V Portfolio Management Agreement

The Company and the Manager are parties to the CDO IV Portfolio Management Agreement with
Eurocastle CDO IV dated 14 July 2005. Under this agreement, the Manager has agreed to manage the
assets of Eurocastle CDO IV (including negotiating and executing documents on behalf of
Eurocastle CDO IV in connection with acquisition, sale or hedging of any investments) and to be
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8.7

responsible for certain day-to-day operations of Eurocastle CDO IV. Eurocastle CDO IV will pay the
Manager an annual management fee of €1,000. Eurocastle CDO 1V shall pay all of its expenses and
reimburse the Manager for expenses reasonably necessary for the performance of its duties and
functions under the CDO IV Portfolio Management Agreement.

The CDO 1V Portfolio Management Agreement may be terminated by Eurocastle CDO 1V or the
Company upon 60 days’ prior written notice, without payment of any amounts by way of
compensation, in the event of any act of fraud or misappropriation of funds by the Manager in its
corporate capacity under the CDO 1V Portfolio Management Agreement or in the event of any gross
negligence on the part of the Manager in the performance of its duties under, or wilful violation of,
the CDO IV Portfolio Management Agreement. The Manager may resign its appointment upon
60 days’ prior written notice.

The Manager may assign its obligations under the CDO IV Portfolio Management Agreement to any
of its affiliates.

The Manager assumes no obligation or responsibility under the CDO IV Portfolio Management
Agreement or otherwise to any person other than Eurocastle CDO IV. With respect to Eurocastle
CDO 1V, the Manager assumes no obligation or responsibility other than to render the services
required to be rendered by the Manager under the CDO IV Portfolio Management Agreement, as
expressly provided therein, in good faith. The Manager and its affiliates will not be liable to
Eurocastle CDO 1V, the Company, the Board of Directors, or their shareholders or partners or any
other person for any losses, claims, damages, costs, expenses, demands or liabilities incurred by any
such person that arise out of, in relation to or in connection with any act or omission in the
performance by the Manager or its affiliates of its functions under, or in connection with, the
CDO 1V Portfolio Management Agreement, except for any liability to Eurocastle CDO IV in respect
of any direct losses incurred by Eurocastle CDO IV as a result of the Manager’s own acts or
omissions constituting wilful misconduct or gross negligence in the performance of its duties.
Eurocastle CDO IV undertook to indemnify the Manager for any loss caused by, or arising out of or
in connection with any of the transactions contemplated in the CDO IV Portfolio Management
Agreement, except that such loss results from the Manager’s gross negligence or wilful misconduct.

The CDO 1V Portfolio Management Agreement is governed by English law.

Duncannon CDO Portfolio Management Agreement

The Manager is a party to the Duncannon CDO Portfolio Management Agreement with Duncannon
dated 31 July 2007 (the “Duncannon CDO Portfolio Management Agreement”) pursuant to which
the Manager has agreed (subject to the terms of the trust deed) to monitor and direct the investment
and reinvestment of the collateral of Duncannon in accordance with its standards, policies and
procedures. The Manager will, amongst other things, select investments to be acquired, retained, sold
or otherwise disposed of, waive any default or vote to accelerate the maturity of a defaulted
obligation. Under the Duncannon CDO Portfolio Management Agreement, the Manager has also
agreed to perform, on behalf of the Duncannon CDO, portfolio management services such as the
acquisition or sale of collateral debt obligations and hedge obligations. The Manager is entitled to
receive a senior portfolio management fee of 0.10 per cent. per annum of the aggregate collateral
balance, and a subordinated portfolio management fee equal to 0.15 per cent. per annum of the
aggregate collateral balance and any accrued but unpaid subordinated collateral management fee.

The Manager shall be responsible for all ordinary expenses incurred in the performance of its
obligations under the Duncannon CDO Portfolio Management Agreement, except that Duncannon
shall reimburse the reasonable expenses incurred with respect to the offering and sale of the notes and
of employing outside counsel with the performance of its obligations and with the restructuring of
any collateral debt obligation.

The Manager and its delegates are excluded from any liability to Duncannon in the absence of any
acts or omissions constituting bad faith, wilful misconduct or negligence in the performance of, or
reckless disregard with respect to, its obligations under the Duncannon CDO Portfolio Management
Agreement. The Duncannon CDO Portfolio Management Agreement also contains provisions
whereby Duncannon has agreed to indemnify the Manager and its delegates from and against all
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8.8

8.9

expenses, losses, damages, liabilities, demands, charges and claims of any nature whatsoever incurred
by the Manager in the performance of its duties and obligations (except such as shall be finally
judicially determined to have arisen from bad faith, wilful misconduct, negligence or reckless
disregard by the Manager or its delegates in the performance or non-performance of its duties and
obligations).

The Duncannon CDO Portfolio Management Agreement shall be automatically terminated in the
event of repayment in full of all amounts owing under the notes and the liquidation of the portfolio
and the final distribution of proceeds as provided in the trust deed. The Manager may be removed
without cause upon 90 days’ written notice by the Trustee, as directed by holders of at least 75 per
cent. of the aggregate principal amount outstanding of each class of the notes. The Manager may be
removed with cause upon 30 days’ prior written notice by the Trustee, acting upon the direction of the
holders of at least 75 per cent. of the aggregate principal amount outstanding of: (i) in certain
circumstances set out in the Duncannon CDO Portfolio Management Agreement, the “controlling
class” (as defined therein); or (ii) in other specified circumstances, the notes in issue at the time
(excluding any notes owned by the Manager, any affiliate thereof or any fund managed by the
Manager). The Manager may resign upon 30 days’ written notice to Duncannon or upon 10 days’
written notice with cause. No termination or resignation shall be effective until a replacement
portfolio manager is appointed.

The Duncannon CDO Portfolio Management Agreement is governed by English law.

Funding Management Agreement

The Company and the Manager are parties to the Funding Management Agreement with Eurocastle
Funding Limited, dated 23 June 2004, pursuant to which the Manager provides for the day-to-day
management of Eurocastle Funding’s operations (including negotiating and executing documents on
behalf of Eurocastle Funding in connection with the acquisition, sale or hedging of any investments),
subject to the investment policies and guidelines of the Company.

Eurocastle Funding is an SPV established in Ireland.

Eurocastle Funding shall pay all of its expenses and reimburse the Manager for expenses reasonably
necessary for the performance of its duties and functions under the Funding Management
Agreement.

Eurocastle Funding has agreed to indemnify the Manager and its affiliates and their members,
managers, directors, officers and employees and any person controlling the Manager with respect to
all expenses, losses, damages, liabilities, demands, charges and claims arising from acts of the
Manager not constituting bad faith, wilful misconduct, gross negligence, or reckless disregard of the
Manager’s duties under the Funding Management Agreement. The Manager has agreed to indemnify
Eurocastle Funding, Eurocastle Funding’s shareholders, directors, officers and employees and any
person controlling the Manager with respect to all expenses, losses, damages, liabilities, demands,
charges and claims arising from acts of the Manager and its affiliates and their members, directors,
managers, officers and employees constituting bad faith, wilful misconduct, gross negligence or
reckless disregard of the Manager’s duties under the Funding Management Agreement.

Eurocastle Funding and the Company may terminate the Funding Management Agreement on
60 days’ written notice, without payment of any amounts by way of compensation, in the event of
fraud, misappropriation of funds, or gross negligence by the Manager in the performance of its duties
under or wilful violation of the Funding Management Agreement. The Manager may terminate the
Funding Management Agreement upon 60 days’ notice.

The Manager shall receive an annual management fee of €1,000 for the performance of services
pursuant to the Funding Management Agreement.

The Funding Management Agreement is governed by English law.

Paying Agent Agreement

The Company has entered into a paying agent agreement dated 14 December 2005 with ABN Amro
Bank N.V. (the “Paying Agent Agreement”). Under this Agreement the Paying Agent agrees to make
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8.10

8.11

available, at the expense of the Company, all the necessary facilities and information to enable
Shareholders in the Netherlands to exercise their rights and perform such duties commonly
performed by a paying agent or required by the applicable Euronext Rules. The Company provides an
indemnity to the Paying Agent in respect of any claims, demands, expense and liabilities the Paying
Agent may incur in the performance of its duties without bad faith, negligence or wilful misconduct.
The Company shall pay a fee of €250 per payment of dividends or other distributions plus any
reasonable costs properly incurred by the Paying Agent in carrying out its duties to the Company. The
Paying Agent Agreement can be terminated by either party by at least 60 days’ notice, and
termination shall not take effect without a successor being appointed by the Company and, if
termination is sought by the Company, within 60 days. The Paying Agent Agreement is governed by
Dutch law.

UCCMB Acquisition Agreement

A summary of the agreement relating to the acquisition of UCCMB is set out in Part I of this
Prospectus. The UCCMB Acquisition Agreement is governed by Italian law.

Underwriting Agreement

The Underwriting Agreement was entered into on 24 April 2015 between the Company, the Manager,
the Directors, and the Sole Bookrunner and contains inter alia, the following provisions:

(a) the Company confirmed the appointment of ABN Amro Bank N.V. as Listing Agent in
connection with the proposed Admission of the Offer Shares to Euronext Amsterdam and the
agreement sets out their duties as Listing Agent and the Company’s obligations to it in its
capacity as Listing Agent;

(b) the Company confirmed the appointment of Credit Suisse Securities (Europe) Limited as Sole
Bookrunner in relation to the Offer;

(¢) the Company has agreed, subject to certain conditions, to issue the Offer Shares at the Offer Price;

(d) the Sole Bookrunner has agreed, subject to certain conditions, to procure subscribers for or,
failing which, to subscribe themselves, all of the Offer Shares at the Offer Price;

(e) the Company has agreed to pay to the Sole Bookrunner an underwriting commission of 1.75 per
cent. of the amount equal to the product of the Offer Price and the aggregate number of Offer
Shares together with any VAT chargeable thereon. In addition, the Company may pay to the
Sole Bookrunner a further discretionary fee of up to 0.5 per cent. of the amount equal to the
product of the Offer Price and the aggregate number of Offer Shares together with any VAT
chargeable thereon;

(f) the obligations of the Company to issue Offer Shares and the obligations of the Sole
Bookrunner to procure subscribers for or, failing which, themselves to subscribe for Offer Shares
are subject to certain conditions including, amongst others, that Admission occurs by not later
than 8.00 a.m. on 29 April 2015 or such later time as the Company may agree with the Sole
Bookrunner. In certain circumstances, the Sole Bookrunner may terminate the Underwriting
Agreement at any time on or before Admission. These circumstances include the occurrence of
certain material changes in the condition (financial or otherwise), prospects or earnings of the
Company or of companies in the Group and certain changes in financial, political or economic
conditions (as more fully set out in the Underwriting Agreement);

(g) the Company has agreed to pay any stamp duty and/or stamp duty reserve tax and any other
tax, charge or duty and any related costs, fines, penalties or interest arising in respect of the issue
of Shares under the Offer;

(h) the Company has undertaken to pay or cause to be paid (together with any related value added
tax) all costs, charges, fees and expenses of, in connection with or incidental to, inter alia, the
Offer, Admission and the arrangements contemplated by the Underwriting Agreement;

(i) the Company has given customary warranties in relation to the business, the accounting records
and the legal compliance of the Company and its consolidated subsidiaries and in relation to the
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9.2
9.3

9.4

contents of this Prospectus and has also given a customary indemnity to the Sole Bookrunner.
The Manager has given customary warranties in relation to itself. Each Director has given
customary warranties in relation to the information regarding that Director in this Prospectus;

(j) the Company has given certain indemnities to the Sole Bookrunner, its affiliates (as defined in
Rule 405 under the Securities Act) and any person controlling, controlled by or under common
control with it or any such person, including its directors, officers, employees and agents, in each
case whether present or future; and

(k) the Company has agreed not to issue any Shares (other than Shares issued pursuant to the Offer
and the Manager’s Options) for a period of 90 days from Admission (subject to certain
exceptions, including where the Sole Bookrunner has given its consent to the issue or sale, as the
case may be).

General

There are no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the Company is aware), during a period covering at least the
previous 12 months which may have or have had in the recent past significant effects on the Company
and/or the Group’s financial position or profitability.

The Company will not, to a significant extent, be a dealer in investments.

The Company does not intend to register under or become subject to the Investment Company Act
as an investment company. In order to avoid such registration, it will seek to comply with
Section 3(c)(7) of the Investment Company Act, which provides an exclusion from investment
company status for investment funds whose securities are only held in the United States or by U.S.
Persons who are Qualified Purchasers and certain other limited categories of persons.

The Company has the following principal subsidiaries as at the date of this Prospectus, which are
directly or indirectly wholly owned by the Company and consolidated into the annual financial
statements of the Company:

Proportion of

Company Name capital held Principal activity Registered office

LUXEMBOURG
Luxgate S.ar.l. 100% Holding Company 2-4 rue Beck
L-1222 Luxembourg Grand
Duchy of Luxembourg
Marathon S.ar.l. 100% Holding Company 2-4 rue Beck
L-1222 Luxembourg Grand
Duchy of Luxembourg
Mars Holdco 1 S.ar.l. 100% Holding Company 2-4 rue Beck
L-1222 Luxembourg Grand
Duchy of Luxembourg
Belfry Lux Participation S.ar.l. 100% (indirectly via Holding Company 2-4 rue Beck
Luxgate S.ar.l.) L-1222 Luxembourg Grand
Duchy of Luxembourg
Bastion Lux Participation S.ar.l. 100% (indirectly via Holding Company 2-4 rue Beck
Luxgate S.ar.l.) L-1222 Luxembourg Grand
Duchy of Luxembourg
Eurobarbican S.ar.l. 100% (indirectly via Holding Company 2-4 rue Beck
Luxgate S.ar.l.) L-1222 Luxembourg Grand
Duchy of Luxembourg
Truss Lux Participation S.ar.l. 100% (indirectly via Holding Company 2-4 rue Beck
Luxgate S.ar.l.) L-1222 Luxembourg Grand
Duchy of Luxembourg
Italy Investments S.ar.l. 100% (indirectly via Holding Company 2-4 rue Beck

Finial S.ar.l.)
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Company Name

Proportion of
capital held

Principal activity

Registered office

Undercroft S.ar.l.

Zama (Windhoek) S.ar.l.

Finial S.ar.l.

Mars Propco 2-39 S.ar.l.

(23 real estate holding
companies numbered 2,4-5,7,
9-24, 33, 38-39)

Drive S.ar.l.

FML NPL SPA

FIF NPL S.ar.l.

Verona Holdco S.ar.l

GERMANY

ECTGPROPI (formerly known

as Dresdner Grund-Fonds)

Short Wave Acquisition GmbH

S-Wave Grundstiicksverwaltungs-

gesellschaft 1 mbH

Long Wave Acquisition GmbH

L-Wave Grundstriicksverwaltungs
1-59 GmbH & Co. KG (22 real

estate holding companies

numbered 1, 3, 4, 15, 20-22, 24-27,
30, 31, 38, 41, 43, 45, 47, 48, 51,

52, 54)
Belfry GmbH & Co.KG

Truss GmbH & Co.KG

Additionally, the Group has

100%

100% (indirectly via
Marathon S.ar.l.)

100%

100% (indirectly via
Mars Holdco 1 S.arl)

100% (indirectly via
Luxgate S.ar.l.)

100% (indirectly via
Italy Investment S.ar.l.)

80.66% (indirectly via
Undercroft S.ar.l.)

100%

100% (indirectly via
Luxgate S.ar.l.)
100% (indirectly via
Luxgate S.ar.l.)
100% (indirectly via
Luxgate S.ar.l.)
100% (indirectly via
Luxgate S.ar.l.)
100% (indirectly via
Luxgate S.ar.l.)

100% (indirectly via
Luxgate S.ar.l.)
100% (indirectly via
Luxgate S.ar.l.)

Holding Company

Property Company

Holding Company

Property Companies

Holding Company

Holding Company

Holding Company

Holding Company

Real Estate Investment
Fund

Holding Company
Property Company

Holding Company

Property Companies

Property Company

Property Company
Frankfurt, Germany

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg
(the company does not
exist yet in Luxembourg)
2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

2-4 rue Beck

L-1222 Luxembourg Grand
Duchy of Luxembourg

Bettinastral3e 53-55,
60325 Frankfurt, Germany

Neue Rothofstr. 17, 60313
Frankfurt, Germany
Junghofstrae 22, 60311,
Frankfurt, Germany
Neue Rothofstr. 17, 60313
Frankfurt, Germany

JunghofstraBe 22, 60311
Frankfurt, Germany

JunghofstraBie 22, 60311
Frankfurt, Germany

JunghofstraBe 22, 60311

investments in Eurocastle Funding Limited, Eurocastle CDO 1V,
Duncannon CRE CDO I PLC and FECO Sub SPV PLC which are consolidated in accordance with
International Accounting Standard 10.

Following the restructuring of the Mars Floating finance facility during 2009, the Mars Floating
lender has acquired a 50 per cent. interest in the Mars Floating Portfolio.
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9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12

9.13

CBRE has given and not withdrawn its consent to the inclusion in this Prospectus of the valuation
reports prepared by it and set out in Part XI of this Prospectus in the form and context in which it is
included, has authorised the contents of its above mentioned report for the purpose of Prospectus
Rule 5.5.3. CBRE accepts responsibility for the content of its valuation reports and to the best of its
knowledge and belief, having taken all reasonable care to ensure that the same is the case, the
information contained in its valuation report or reports is in accordance with the facts and does not
omit anything likely to affect the import of such information.

BDO LLP has given and not withdrawn its consent to the inclusion in this Prospectus of its report on
the pro forma financial information set out in Section B of Part X of this Prospectus in the form and
context in which it is included, and has authorised the contents of its above mentioned report for the
purpose of Prospectus Rule 5.5.3R(2)(f). A consent under Prospectus Rule 5.5.3R(2)(f) and the rules
promulgated thereunder is different from a consent filed with the U.S. Securities and Exchange
Commission under Section 7 of the Securities Act which is available only to transactions involving
securities registered under the Securities Act. As the Offer Shares have not been and will not be
registered under the Securities Act, BDO LLP has not filed a consent under Section 7 of the
Securities Act.

Credit Suisse Securities (Europe) Limited has given and not withdrawn its consent to the inclusion in
this Prospectus of references to its name in the form and context in which they are included in this
Prospectus.

The Manager is or may be a promoter of the Company. Save as disclosed herein, no amount or
benefit has been paid or given by the Group to the Manager, and, other than expressly disclosed in
this Prospectus, none is intended to be given.

Application will be made for the Offer Shares to be admitted to listing and trading on Euronext
Amsterdam.

No commission will be payable by the Company to financial intermediaries or placees in connection
with the Offer.

The Company is a property collective investment undertaking. The property valuations in the
valuation reports, as set out in Part XI of this Prospectus, are as at 31 December 2014. There has been
no material change to the values of the properties since the date of the valuation reports.

The valuation of 4 properties in the German real estate portfolio set out in the CBRE valuation
reports differs to the value of such properties included in the Group’s financial statements for the year
ended 31 December 2014 by an aggregate amount of €0.1 million. This results from value adjustments
to reflect an agreed sale price in relation to those properties where such price differs from the CBRE
valuations. For IFRS reporting purposes the Company is required to record the sale price in the
financial statements, whereas CBRE provides its valuation of the property as at 31 December 2014.

The Company is of the opinion that the Group does not have sufficient working capital for its present
requirements, that is, for the 12 months from the date of this Prospectus.

The Group has a number of financing facilities which are non-recourse to the Company and which
have either recently passed their maturity dates or are due to reach maturity within the next
12 months, at which time the outstanding balance of the financings are or will become due and
payable unless such financings can be extended. If proceeds from the sale of assets which secure the
Relevant Portfolio Financing do not equal or exceed the amount outstanding under the Relevant
Portfolio Financing, the Group would be unable to repay the outstanding balance of the Relevant
Portfolio Financing when it becomes due and payable. The maturity dates and principal amounts
outstanding (as at 31 March 2015) on each Relevant Portfolio Financing are set out below:
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Current face

value Maturity
Portfolio €000 date
Mars Floating 97,746 May 2015
Mars Fixed 11 45,541 Jun 2015
Belfry 53,544 Oct 2015
Drive Senior® 21,630 Jan 2016
Drive Junior 308,467 Jan 2016
Truss 83,580 Feb 2016
Wave 68,029 May 2016
Zama® 25,868 May 2016
Total 704,405

(1) Reflects the repayment of €56.5 million from sales proceeds received by 31 March 2015 but not applied until the next loan
interest payment date in April 2015.

(2) Interim maturity date of May 2015 extended subject to certain asset management targets being met.

The Relevant Portfolio Financings are secured by assets within each of the portfolios, the net assets
of which represent 23 per cent. of the Group’s Adjusted Net Assets.

The Group typically seeks to resolve these maturities through repayments arising from sales but
would look to secure extensions or replacement facilities should it require more time to do so. The
Directors expect those assets in the Wave, and Mars Fixed II Portfolios to repay their respective
facilities in 2015. The Group is in constructive discussions with the lenders of the Mars Floating
facility to allow for the sale of the remaining two assets that are currently under binding sale
contracts. The Group anticipates that it will be able to meet repayments on maturity of the Drive
Senior facility through asset sales with any remaining outstanding balance on the Drive Junior facility
likely to be extended. Should sufficient sales not be achieved ahead of their respective loan maturities,
the Group will engage in discussions with lenders in relation to the other Relevant Portfolio
Financings as they approach maturity, typically commencing such discussions a number of months
prior to the relevant maturity date. There can be no guarantee that these discussions will lead to an
agreement to extend or refinance a particular facility prior to its maturity.

Given that the financings are non-recourse to the Company, it is not obliged to utilise any additional
capital to refinance any of the Relevant Portfolio Financings and it does not currently anticipate that
it would use a significant amount of capital for this purpose. In particular, the Company does not
anticipate utilising any of the proceeds of the Offer for this purpose. In the event that the Group is
unable to reach a mutually satisfactory agreement with a lender in relation to a Relevant Portfolio
Financing then the lender would be entitled to enforce its security rights over the assets secured against
the Relevant Portfolio Financing. Should the lender enforce its security rights over such assets, the
proceeds from the sale of the assets would be applied to repay, to the extent possible, the amount owing
under the Relevant Portfolio Financing (with the Group being entitled to any excess proceeds from the
sale of the assets following repayment in full of the amount outstanding), the Group would no longer
own those assets and would not have the benefit of any operating cash distributions from the relevant
portfolio (aggregate annual distributable operating cash” from all such portfolios as at 31 December
2014 was approximately €2.8 million). Lenders only have recourse to the portfolio of assets relevant to
their financing and the subsidiaries that are parties to the Relevant Portfolio Financing and do not
have any recourse to any other assets of the Company or other subsidiaries of the Group.

Taking into account the proceeds of the Offer, the Company is of the opinion that, should any or all
lenders enforce their security in relation to a Relevant Portfolio Financing(s) and after taking into
account the relevant forfeiture of the assets secured against such Relevant Portfolio Financing(s) and
enforcement against subsidiaries, the remainder of the Group would be able to continue to operate its

(1) Cash distributable to the Company, being an amount equal to the income from the relevant portfolio (including rent) less:
(1) capital expenditures; (ii) interest; and (iii) cash that is required to be retained at the portfolio level or paid to the lender under
the terms of the Relevant Portfolio Financing.
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9.14

9.15

9.16

business in the ordinary course for at least the next 12 months from the date of this Prospectus
including meeting the Company’s obligations in respect of the UCCMB Acquisition.

The net asset value of the Group is determined quarterly by the Manager in accordance with IFRS
as part of the preparation of the Company’s interim and annual financial statements. The Company
communicates this valuation in its quarterly earning announcements it makes to the market and on
its website. The Directors currently only contemplate the publication of the net asset value being
suspended in force majeure circumstances. If the publication of quarterly results was unduly delayed
or cancelled, the Company would make a market announcement.

The Company complies with the corporate governance requirements provided for under applicable
laws and regulations in Guernsey.

Without taking into account any capital raised pursuant to the Offer or any subsequent offer (which
will impact the amount payable to the Manager), the estimated maximum amounts payable in respect
of fees over a 12-month period to each of the Manager, the Administrator and the Registrar are as
follows:

Manager (Management and Incentive Fee) €6,936,910
Administrator €97,000
Registrar €9,000

10. Indebtedness and Capitalisation

The unaudited gross indebtedness of the Group as at 28 February 2015 and the audited capitalisation of

the Group as at 31 December 2014 were as follows:

As at
28 February
2015
(unaudited)
Gross Group Indebtedness €’ million
Total current debt:
Bank credit facilities (guaranteed/secured)®” 917.2
Other non-current loans (unguaranteed/unsecured) 1.0
918.2
Total non-current debt:
Bonds issued (collateralised debt obligations/secured)®” 194.3
Bank credit facilities (guaranteed/secured)®” 92.2
Other non-current loans (unguaranteed/unsecured) 22.3
308.8
Total Gross Indebtedness 1,227.0
As at
31 December
2014
(audited)
Capitalisation €'million
Share capital 1,714.6
Other reserves 16.9
1,731.5
Total Capitalisation and Indebtedness 2,958.5

(1) The assets secured under the Group’s debt liabilities are either assigned or charged to the relevant lender by way of security or

transferred to the relevant counterparty under a loan repurchase agreement.
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Capitalisation does not include accumulated loss.
There has been no material change to the Group capitalisation since 31 December 2014.

The unaudited net indebtedness of the Group as at 28 February 2015 was as follows:

As at
28 February
2015
(unaudited)
Net Group Indebtedness € million
Liquidity
Cash 162.5
Trading securities 186.5
349.0
Current Financial Indebtedness
Current portion of non-current debt 917.2)
Other current financial debt (1.0)
(918.2)
Net Current Financial Indebtedness (569.2)
Non-Current Financial Indebtedness
Non-current bank loans (92.2)
Bonds issued (194.3)
Other non-current loans (22.3)
(308.8)
Net Financial Indebtedness (878.0)

As at 28 February 2015, the Group had no indirect or contingent indebtedness.

11. Documents available for Inspection

Copies of the following documents are available for inspection at the registered office of the Company, at
the offices of the Manager, and at the offices of Linklaters, One Silk Street, London EC2Y 8HQ during
usual business hours (Saturdays, Sundays and public holidays excepted) from the date of publication of
this Prospectus for either a period of 14 days or until Admission of all of the Offer Shares, whichever is the
longer period:

11.1 the Memorandum and Articles of Incorporation of the Company;

11.2 the annual reports and audited consolidated financial statements of the Company for the years ended
31 December 2014, 31 December 2013 and 31 December 2012 which have been audited by BDO LLP
(in the case of the years ended 31 December 2014 and 31 December 2013) and Ernst & Young LLP
(in the case of the year ended 31 December 2012). BDO LLP and Ernst & Young LLP are registered
to carry out audit work by the I[CAEW;

11.3 this Prospectus; and
11.4 the valuation reports set out in Part XI of this Prospectus.

12. AIFMD Disclosures

The table below provides information specifically required to be disclosed to investors prior to their making
an investment in the Company pursuant to AIFMD. Where relevant information is contained elsewhere in
this Prospectus a cross-reference is provided:
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Article

23(1)(a) | Investment strategy and objectives Part I, page 54
23(1)(a) | Types of assets in which the AIF may invest Part I, page 54
23(1)(a) | Investment techniques that the AIF or AIFM may employ Part I, page 54; Risk Factors,
and associated risks with those investment techniques page 21
23(1)(a) | Applicable investment restrictions B.34: Description of investment
objective, policy and
investment restrictions, page 13
23(1)(a) | Circumstances in which leverage may be used Amount of Leverage, page 13,
58, 98
23(1)(a) | Types and sources of leverage permitted Borrowing Powers, page 98
23(1)(a) | Risks of the types and sources of leverage permitted Group’s Financing
Arrangements, page 36
23(1)(a) | Restrictions on the use of leverage and any collateral and Amount of Leverage, page 13,
asset reuse arrangements 58, 98
23(1)(a) | Maximum level of leverage which the AIFM is entitled to Amount of Leverage, page 13,
employ on behalf of the AIF 58, 98
23(1)(b) | Procedures by which the AIF may change its investment Diversification and Risk
strategy or investment policy Management, page 58
23(1)(d) | Identity of the AIFM and a description of their duties and | Part IV: Management of the
the investor’s rights Company, page 83; C.4
Description of rights attaching
to the securities, page 15
The Management Agreement
does not provide for any third
party rights in favour of
investors.
23(1)(d) | Identity of the auditor and a description of their duties Historical Financial

and the investor’s rights

Information, page 140; C.4
Description of rights attaching
to the securities, page 15

BDO LLP will provide audit
services to the Company and
will audit the Company’s
annual report and financial
statements in accordance with
International Standards on
Auditing. The Company has
entered into an engagement
letter with BDO LLP.
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Article

23(1)(d) | Identity of other service providers and a description of Directors, Managers and
their duties and the investor’s rights Advisers, page 414; Material
contracts, page 106; C.4
Description of rights attaching
to the securities, page 15
None of the agreements for the
appointment of the Company’s
service providers provide for
third party rights in favour of
investors.
23(1)(1) | All fees, charges and expenses borne by investors E.7: Expenses charged to the
investor, page 20
23(1)(f) | AIFM management function delegated by the AIFM The AIFM has not delegated
any part of its portfolio
management or risk
management function.
23(1)(f) | Identity of the delegates Not applicable
23(1)(f) | Contflicts of interest arising from delegated management Not applicable
function
23(1)(e) | How the AIFM complies with the requirements Not applicable
(professional negligence) relating to professional liability
risk
23(1)(g) | The AIF’s valuation procedure and pricing methodology Critical Accounting Policies
for valuing assets and Estimates, page 80
23(1)(g) | Methods used in valuing any hard-to-value assets Critical Accounting Policies
and Estimates, page 80
23(1)(h) | AIF’s liquidity risk management Liquidity and Capital
Resources, page 77
23(1)(h) | Redemptions Redemption, page 96
23(1)(h) | A description of how the AIFM ensures fair treatment Issue of shares, page 96
of investors
23(1)(h) | Preferential treatment No Shareholder will be granted
preferential treatment in
relation to the terms of its
investment in the Company
other than in accordance with
the AIFM Rules.
23(1)(c) | Main legal implications of the contractual relationship C.4:Description of the rights
entered into for the purposes of the investment attaching to the securities,
page 15
23(1)(c) | Jurisdiction and applicable law of the subscription Atrticles of Incorporation,

agreement

page 95
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Article

23(1)(¢)

Legal instruments providing for the recognition and
enforcement of judgements in the territory where the AIF
is established

Subject to the provisions and
requirements of the Judgments
(Reciprocal Enforcement)
(Guernsey) Law, 1957 (as
amended), the Judgments
(Reciprocal Enforcement)
Ordinance, 1973 (as amended),
and the Judgments (Reciprocal
Enforcement) (Guernsey) Rules
1972 (as amended) the Royal
Court of Guernsey (the “Royal
Court”) will recognise as a
valid judgment and, without
review of its substance, enforce
any final and conclusive
judgment given in the following
jurisdictions:

(a) England and Wales: The
Supreme Court and the
Senior Courts of England
and Wales, excluding the
Crown Court.

(b) Isle of Man: The High
Court of Justice of the Isle
of Man.

(c) Israel: The Supreme Court,
The District Courts,
Rabbinical Courts, Moslem
Religious Courts, Christian
Religious Courts, and
Druze Religious Courts.

(d) Jersey: The Royal Court of
Jersey and The Court of
Appeal of Jersey.

(e) Kingdom of the
Netherlands: The Hoge
Raad der Nederlanden,
The Gerechtshoven and the
Arrondissement-
srechtbanken.

(f) Netherlands Antilles: The
Hoge Raad der
Nederlanden, The Hof van
Justitie der Nederlandse
Antillen and the Gerecht in
Eerste Aanleg.

(g) Northern Ireland: The
Court of Judicature of
Northern Ireland.

(h) Republic of Italy:
The Corte d’Appello
and The Tribunale.
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Article

(i) Scotland: The Court of
Session and The Sheriff
Court.

(§) Surinam: The Hof van
Justitie van Suriname, The
Kantongerecht in het
Eerste Kanton and The
Kantongerecht in het
Derde Kanton.

If a foreign judgment does not
fall within the above list, it may
nevertheless be enforceable at
common law.

23(1)(k) | Latest annual report Report and Accounts, page 99
23(1)(1) | Procedure and conditions for the issue and sale of shares Part V: The Offer, page 90-92
23(1)(p) | How and when the periodic disclosures in Art 23(4) This information will be
AIFMD and the regular disclosures in Art 23(5) provided at least annually to
will be disclosed Shareholders by the Company
on its website.
23(1)(1) | Latest NAV of the AIF or latest market price of the unit B.46: Valuation of the
or share of the AIF Company’s NAV, page 15
23(1)(n) | The historic performance of the AIF Historical Financial

Information, page 140
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PART VII:

TAX CONSIDERATIONS

1.  General

The comments below are of a general and non-exhaustive nature based on the Directors’ understanding of
the current law and published tax authority practice in Guernsey, the UK (as applied in England and
Wales) and the United States of America, which are subject to change, possibly with retrospective effect.
The following summary does not therefore constitute legal or tax advice and applies only to persons
holding Shares as an investment.

An investment in the Company involves a number of complex tax considerations and the following
summary does not address all possible tax consequences. Changes in tax legislation in any of the countries
in which the Company will have investments or in Guernsey (or in any other country in which a subsidiary
of the Company, through which investments are made, is located), or changes in tax treaties negotiated by
those countries, could adversely affect the returns from the Company to investors.

Prospective investors should consult their professional advisers on the potential tax consequences of
subscribing for, purchasing, holding, converting or selling Shares under the laws of their country and/or
state of citizenship, domicile or residence.

2.  Guernsey Taxation

2.1 The Company

Under current law and practice in Guernsey, the Company is eligible for and has been granted
exemption from Income Tax in Guernsey under the Income Tax (Exempt Bodies) (Guernsey)
Ordinance 1989 (the “Ordinance”). Under the provisions of the Ordinance, the Company will be
treated as if it were not resident in Guernsey for the purposes of liability to Guernsey income tax and
will not be liable to income tax in Guernsey save in respect of income arising in Guernsey (other than
bank deposit interest). It is anticipated that no income other than bank deposit interest will arise in
Guernsey and therefore the Fund should not incur any additional liability to Guernsey tax. It is
intended to conduct the affairs of the Company so as to ensure it retains such exempt status which is
granted on application on an annual basis and on payment of the annual fee, currently £1,200 per
application, and provided the Company continues to qualify under the applicable legislation for
exemption.

Guernsey currently does not levy taxes upon capital inheritances, capital gains, gifts, sales or turnover
(unless the varying of investments and the turning of such investments to account is a business or
part of a business), nor are there any estate duties, (save for registration fees and ad valorem duty for
a Guernsey Grant of Representation where the deceased dies leaving assets in Guernsey which require
presentation of such a Grant).

No stamp duty is chargeable in Guernsey on the issue, transfer or redemption of shares in the
Company. In addition, interest and dividend payments by a company which has exempt status for
Guernsey tax purposes are regarded as having a source outside Guernsey and are payable without
deduction of tax in Guernsey.

US-Guernsey Intergovernmental Agreement

On 13 December 2013, the Chief Minister of Guernsey signed an intergovernmental agreement with
the US (the “US-Guernsey IGA”) regarding the implementation of FATCA under which certain
disclosure requirements will be imposed in respect of certain investors in the Company who are, or
are entities controlled by one or more, residents or citizens of the United States. The US-Guernsey
IGA is implemented through Guernsey’s domestic legislation, in accordance with regulations and
guidance which are currently published in draft from. Accordingly, the full impact of the
US-Guernsey IGA on the Company and the Company’s reporting responsibilities pursuant to the
IGA is currently uncertain.
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2.2

UK-Guernsey Intergovernmental Agreement

On 22 October 2013 the Chief Minister of Guernsey signed an intergovernmental agreement with the
UK (“UK-Guernsey IGA”) under which certain disclosure requirements will be imposed in respect of
certain investors in the Company who are, or are entities controlled by one or more, residents of the
UK. The UK-Guernsey IGA is implemented through Guernsey’s domestic legislation in accordance
with regulations and guidance which are currently published in draft form. Accordingly, the full
impact of the UK-Guernsey IGA on the Company and the Company’s reporting responsibilities
pursuant to the UK-Guernsey IGA is currently uncertain.

European Savings Directive

Although not a Member State of the European Union, Guernsey, in common with certain other
jurisdictions, entered into agreements with EU Member States on the taxation of savings income.
Paying agents in Guernsey must automatically report to the Director of Income Tax in Guernsey any
interest payment to individuals resident in the contracting EU Member States which falls within the
scope of the EU Savings Directive (2003/48/EC) (the “Directive”) as applied in Guernsey. However,
whilst such interest payments may include distributions from the proceeds of shares or units in certain
collective investment schemes which are equivalent to an Undertaking for Collective Investment in
Transferable Securities (“UCITS”), guidance notes issued by the States of Guernsey on the
implementation of the bilateral agreements indicate that the Company is not equivalent to a UCITS.
Accordingly, any payments made by the Company to Shareholders will not be subject to reporting
obligations pursuant to the agreements between Guernsey and EU Member States to implement the
Directive in Guernsey.

On 24 March 2014 the Council of the European Union formally adopted a directive to amend the
Directive. The amendments significantly widen the scope of the Directive. EU member states are
required to adopt national legislation to comply with the amended Directive by 1 January 2016. The
amended Directive is anticipated to be applicable from 1 January 2017. Guernsey, along with other
dependent and associated territories, will consider the effect of the amendments to the Directive in the
context of existing bilateral agreements and domestic law. If changes to the implementation of the
Directive in Guernsey are brought into effect, the treatment of Shareholders and the position of the
Company in relation to the Directive may be different to that set out above.

Multilateral Competent Authority Agreement for Automatic Exchange of Taxpayer Information

On 13 February 2014, the Organisation for Economic Co-operation and Development released the
“Common Reporting Standard” (“CRS”) designed to create a global standard for the automatic
exchange of financial account information, similar to the information to be reported under FATCA.
On 29 October 2014, fifty-one jurisdictions signed the multilateral competent authority agreement
(“Multilateral Agreement”) that activates this automatic exchange of FATCA-like information in line
with the CRS. Pursuant to the Multilateral Agreement, certain disclosure requirements may be
imposed in respect of certain Shareholders in the Company who are, or are entities that are controlled
by one or more, residents of any of the signatory jurisdictions. Both Guernsey and the UK have
signed up to the Multilateral Agreement, but the US has not signed the Multilateral Agreement.

Early adopters who signed the Multilateral Agreement (including Guernsey) have pledged to work
towards the first information exchanges taking place by September 2017. Others are expected to
follow with information exchange starting in 2018. Guidance and domestic legislation regarding the
implementation of the CRS and the Multilateral Agreement in Guernsey is yet to be published in
finalised form. Accordingly, the full impact of the CRS and the Multilateral Agreement on the
Company and the Company’s reporting responsibilities pursuant to the Multilateral Agreement as it
will be implemented in Guernsey is currently uncertain.

The Shareholders

Shareholders resident in Guernsey

Provided the Company maintains its exempt status, Shareholders who are resident for tax purposes in
Guernsey (which includes Alderney and Herm for these purposes) will suffer no deduction of tax by
the Company from any dividends payable by the Company but the Administrator will provide details
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of distributions made to Shareholders resident in the Guernsey to the Director of Income Tax in
Guernsey, including the names and addresses of the Guernsey resident Shareholders, the gross
amount of any distribution paid and the date of the payment. The Director of Income Tax can
require the Company to provide the name and address of every Guernsey resident who, on a specified
date, has a beneficial interest in Shares, with details of the interest. Shareholders resident outside
Guernsey will not be subject to any tax in Guernsey in respect of distributions paid in relation to any
Shares owned by them nor on the redemption or disposal of their holding of Shares in the Company.

Shareholders not resident in Guernsey

In the case of Shareholders who are not resident in Guernsey for tax purposes, and provided the
Company maintains its exempt status, the Company’s distributions can be paid to such Shareholders
without giving rise to a liability to Guernsey income tax, nor will the Company be required to
withhold Guernsey tax on such distributions.

3. United Kingdom Taxation

In addition to the disclaimers contained in “Tax Considerations — 1. General” above, prospective investors
should note that this summary of United Kingdom taxation considerations applies only to Shareholders
resident and, in the case of an individual, domiciled, for tax purposes in the United Kingdom and to whom
“split year” treatment does not apply (except insofar as express reference is made to the treatment of
non-United Kingdom residents), who hold Shares as an investment and who are the absolute beneficial
owners of their Shares. (In particular, Shareholders holding their Shares via a depositary receipt system or
clearance service should note that they may not always be the absolute beneficial owners thereof.) Certain
categories of Shareholders, including those carrying on certain financial activities, those subject to specific
tax regimes or benefitting from certain reliefs or exemptions, those connected with the Company or Group
and those for whom the shares are employment related securities may be subject to special rules and this
summary does not apply to such Shareholders. This summary also does not apply to any individual
Shareholder who owns 5 per cent. or more of the issued ordinary share capital of the Company or who
(after taking into account, in certain circumstances, shares comprised in a settlement of which the
Shareholder is a settlor, shares held by a connected person and shares transferred by a Shareholder
pursuant to a repossession or stock lending arrangement) owns 10 per cent. or more of the issued share
capital of the Company.

3.1 The Company

The Directors intend to conduct the affairs of the Company in such a manner as to minimise, so far
as they consider reasonably practicable, taxation suffered by the Company. This will include
conducting the affairs of the Company so that it does not become resident in the UK for taxation
purposes. Accordingly, and provided that the Company does not carry on a trade in the UK (whether
or not through a permanent establishment situated therein), the Company should not be subject to
UK income tax or corporation tax other than on UK source income. The rest of the United Kingdom
Taxation summary below is written on this basis.

3.2 The Shareholders

(1)  Disposal of Shares
The Company should not as at the date of this Prospectus be an “offshore fund” as defined in
section 355 of the Taxation (International) and Other Provisions Act 2010 (“TIOPA”).
Accordingly, the provisions of Part § of TIOPA and the Offshore Funds (Tax) Regulations 2009
should not apply. For so long as the Company is not an “offshore fund”, any disposal of Shares
by a Shareholder may give rise to a chargeable gain for United Kingdom tax purposes.

(a) UK resident Shareholders

A disposal or deemed disposal of Shares by a Shareholder who is (at any time in the
relevant United Kingdom tax year) resident in the United Kingdom for tax purposes may
give rise to a chargeable gain or an allowable loss for the purposes of United Kingdom
taxation on chargeable gains (including by reference to changes in the sterling/euro
exchange rate), depending on the Shareholder’s circumstances and subject to any available
exemption or relief.
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(i)

(b) Non-UK resident Shareholders

A Shareholder who is not resident in the United Kingdom for tax purposes but who carries
on a trade in the United Kingdom through a branch or agency, or in the case of a
company a permanent establishment, may be subject to United Kingdom taxation on
chargeable gains on a disposal of Shares which are used in or for the purposes of the trade
or used, held or acquired for use for the purposes of the branch, agency or permanent
establishment.

A Shareholder who is an individual who ceased to be resident in the United Kingdom for tax
purposes for a period of five years or less and who disposes of Shares during that period may
also be liable, on his return to the United Kingdom, to United Kingdom taxation on chargeable
gains (subject to any available exemption or relief).

Income from the Company

The Company will not be required to withhold amounts on account of United Kingdom tax at
source when paying a dividend.

According to their personal circumstances, Shareholders resident in the United Kingdom for tax
purposes may be liable to income tax or corporation tax in respect of dividend or other income
distributions of the Company. A United Kingdom resident individual Shareholder who receives
a dividend from the Company will generally be entitled to a tax credit which may be set off
against the Shareholder’s total income tax liability. The tax credit will be equal to 10 per cent. of
the aggregate of the dividend (before deduction of any foreign withholding tax) and the tax
credit (the “gross dividend”). Such an individual Shareholder who is liable to income tax at the
basic rate will be subject to tax on the dividend at the rate of 10 per cent. of the gross dividend,
so that the tax credit will satisfy in full such Shareholder’s liability to income tax on the
dividend. In the case of such an individual Shareholder who is liable to income tax at the higher
rate, the tax credit will be set against but not fully match the Shareholder’s tax liability on the
gross dividend and such Shareholder will have to account for additional income tax equal to
22.5 per cent. of the gross dividend (which is also equal to 25 per cent. of the cash dividend
received (before deduction of any foreign withholding tax)) to the extent that the gross dividend
when treated as the top slice of the Shareholder’s income falls above the threshold for higher rate
income tax. In the case of such an individual Shareholder who is subject to income tax at the
additional rate, the tax credit will also be set against but not fully match the Shareholder’s
liability on the gross dividend and such Shareholder will have to account for additional income
tax equal to 27.5 per cent. of the gross dividend (which is also equal to approximately 30.6 per
cent. of the cash dividend received (before deduction of any foreign withholding tax)) to the
extent that the gross dividend when treated as the top slice of the Shareholder’s income falls
above the threshold for additional rate income tax.

Foreign withholding tax withheld from the payment of a dividend will generally be available as
a credit against the income tax payable by an individual Shareholder in respect of the dividend.

A United Kingdom resident individual Shareholder who is not liable to income tax in respect of
the gross dividend and other United Kingdom resident taxpayers who are not liable to United
Kingdom tax on dividends will not be entitled to the tax credit attaching to dividends paid by
the Company (and accordingly will not be entitled to claim repayment of the tax credit).

Shareholders who are within the charge to United Kingdom corporation tax in respect of Shares
will be subject to corporation tax on the gross amount of any dividends paid by the Company,
subject to any applicable credit for foreign withholding tax, unless (subject to special rules for
such shareholders that are small companies) the dividends fall within an exempt class and
certain other conditions are met. Each such Shareholder’s position will depend on its own
individual circumstances, although it would normally be expected that the dividends paid by the
Company would fall within an exempt class.

Shareholders who are not liable to United Kingdom tax on their income will not be subject to
United Kingdom tax on dividends.
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Additional considerations may apply if the Company were to pay dividends from its share
premium account.

Where investments of the Company are distributed in specie to Shareholders, such distributions
may represent a part-disposal of Shares for United Kingdom tax purposes.

(ii1) Anti-avoidance
The attention of individual Shareholders resident in the United Kingdom is drawn to the
provisions of Part 13, Chapter 2 of the Income Tax Act 2007 (the “ITA”). These provisions are
aimed at preventing the avoidance of income tax by individuals through transactions resulting
in the transfer of assets or income to persons (including companies) resident or domiciled
abroad and may render them liable to taxation in respect of undistributed income and profits of
the Company on an annual basis.

More generally, the attention of Shareholders is also drawn to the provisions of Part 13,
Chapter 1 of the ITA and Part 15 of the Corporation Tax Act 2010 which give powers to
HM Revenue & Customs to cancel tax advantages derived from certain transactions in
securities.

Part 9A of TIOPA contains provisions which subject certain United Kingdom resident
companies to corporation tax on profits of companies not so resident in which they have an
interest. The provisions may affect United Kingdom resident companies which are deemed to be
interested whether directly or indirectly in at least 25 per cent. of the profits of a non-United
Kingdom resident company which is controlled by residents of the United Kingdom and which
is resident in a low tax jurisdiction. The legislation is not directed towards the taxation of
chargeable gains.

It is possible that the Company would be a close company if resident in the United Kingdom. If
this were to be the case, in certain circumstances, a proportionate part of any chargeable gain
which accrues to the Company may be treated as if it had accrued at that time to any United
Kingdom resident and, in the case of an individual, domiciled Shareholder who, whether alone
or together with certain connected persons, holds more than 25 per cent. of the Shares.
However, it is not expected that such a Shareholder would be subject to such treatment.

(iv) Stamp duty and stamp duty reserve tax

No United Kingdom stamp duty or stamp duty reserve tax will be payable on the issue of the
Shares. No United Kingdom stamp duty should be required to be paid on the transfer of the
Shares, provided that any instrument of transfer is not executed in the United Kingdom and that
any instrument of transfer, wherever executed, does not relate to any property situate, or to any
matter or thing done or to be done, in the United Kingdom. Provided that the Shares are not
registered in any register of the Company kept in the United Kingdom or paired with shares
issued by a body corporate incorporated in the United Kingdom, any agreement to transfer the
Shares will not be subject to United Kingdom stamp duty reserve tax.

United States Taxation

General

The following is a summary of certain U.S. federal income tax consequences of acquiring, holding
and disposing of the Shares by U.S. Holders, Tax-Exempt Holders and Non-U.S. Holders (all as
defined below, and collectively, for the purposes of this section 4 the “Investors”). This summary is
based upon the Code, U.S. Treasury regulations promulgated thereunder, judicial authorities,
published positions of the U.S. Internal Revenue Service (the “IRS”) and other applicable authorities,
all as in effect on the date hereof and all of which are subject to change or differing interpretations
(possibly with retroactive effect). This summary does not discuss all of the tax consequences that may
be relevant to a particular Investor based on such Investor’s particular circumstances or to certain
Investors that are subject to special treatment under U.S. federal income tax laws such as: former U.S.
citizens or long term residents subject to Code section 877 or section 877A; subchapter S
corporations; U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;
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4.2

financial institutions and insurance companies; broker-dealers; regulated investment companies; real
estate investment trusts; trusts and estates; persons holding the Shares as part of a “straddle”,
“hedge”, “conversion transaction”, “synthetic security”, or other integrated investment; and persons
subject to the alternative minimum tax. This summary is limited to Investors who acquire Shares in
the Offering and who hold the Shares as capital assets. No rulings have been or will be sought from
the IRS regarding any matter discussed in this Prospectus, and counsel to the Company has not
rendered any legal opinion regarding any of the tax consequences discussed herein. No assurance can
be given that the IRS would not assert, or that a court would not sustain, a position contrary to any

of the tax aspects set forth below. This discussion also does not address U.S. state or local taxation.

Prospective investors are urged to consult their tax advisers to determine the U.S. federal, state, local and
non-U.S. income and other tax consequences of acquiring, holding and disposing of the Shares, as well
as the effect of tax laws of the jurisdictions of which they are citizens, residents or domiciliaries or in
which they conduct business.

For purposes of the following discussion, a “U.S. Holder” is a beneficial owner of the Shares that is:
(1) an individual who is a citizen or resident of the United States; (ii) a corporation (or other entity
taxable as a corporation) created or organised in or under the laws of the United States or any state
thereof or the District of Columbia; (iii) an estate, the income of which is subject to U.S. federal
income taxation regardless of its source; or (iv) a trust: (a) the administration over which is subject to
primary supervision by a court within the United States and as to which one or more U.S. persons
have the authority to control all substantial decisions; or (b) which has properly elected to be treated
as a “United States person” for U.S. federal income tax purposes. A “Tax-Exempt Holder” is a U.S.
Holder that is exempt from US federal income taxation under section 501(a) of the Code. A
“Non-U.S. Holder” is a beneficial owner of the Shares that is not: (i) a U.S. Holder; or (ii) an entity
treated as a partnership for U.S. federal income tax purposes.

If a partnership, including for this purpose any entity or arrangement treated as a partnership for U.S.
federal income tax purposes, is a holder of the Shares, the U.S. federal income tax treatment of a
partner in such partnership will generally depend upon the status of such partner and the activities of
the partnership.

Prospective investors that are partnerships and partners in such partnerships are urged to consult their
tax advisers to determine the U.S. federal income tax consequences of acquiring, holding and disposing
of the Shares.

The Company

Taxation as a Corporation

The Company has consistently treated itself as a corporation for U.S. federal income tax purposes.
Thus, except as described below, the income, gains, losses, deductions and expenses of the Company
do not pass through to the Investors, and all distributions by the Company to the Investors are
treated as dividends, returns of capital and/or gains.

United States Trade or Business: U.S. Withholding Tuxes

The Company has previously conducted its operations in a manner that has permitted the Company
to take the position that it is not engaged in the conduct of a U.S. trade or business for U.S. federal
income tax purposes, although no assurances can be given that the Company’s activities will not
change or that the IRS will not challenge the position that the Company is not engaged in a U.S.
trade or business. So long as the Company and its subsidiaries are not engaged in a U.S. trade or
business, income and gain earned by the Company and its subsidiaries will not be subject to regular
U.S. federal income taxation. If, however, contrary to expectations, the Company or one or more of
its subsidiaries were treated as engaged in a U.S. trade or business, then the Company or the
subsidiary generally would be subject to regular U.S. federal income taxation on any income or gain
effectively connected with the U.S. trade or business (and would also be subject to a U.S. branch
profits tax of up to 30 per cent.). In such event, the Company’s ability to make distributions to its
shareholders may be materially and adversely affected.
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4.3

The Company or one or more of its subsidiaries may be subject to U.S. withholding tax at a rate of
30 per cent. on certain types of fixed or determinable annual or periodical income (such as rents,
dividends, and interest on investments), derived by the Company from sources within the United
States. This U.S. withholding tax is separate from the FATCA withholding tax (discussed below)
which may apply to certain payments (including U.S. source income) received by the Company (or its
subsidiaries), but the two withholding tax regimes are coordinated to mitigate the possibility of
multiple levels of withholding tax on the same payments.

Passive Foreign Investment Company

Generally, a non-U.S. corporation, such as the Company, will be classified as a passive foreign
investment company (a “PFIC”) during a given year if either: (i) 75 per cent. or more of its gross
income for the taxable year constitutes “passive income”; or (ii) 50 per cent. or more of the value of
its assets (determined on the basis of a quarterly average) during such year produces or is held for the
production of “passive income”. For these purposes, “passive income” generally includes interest,
dividends, certain rents and royalties and gain from the sale or exchange of property that produces
such income. Based on the Company’s income, assets and activities, the Directors believe that the
Company has been, and anticipate that it will continue to be, classified as a PFIC for U.S. federal
income tax purposes. The remainder of this discussion assumes that the Company is a PFIC.

For purposes of the PFIC rules, the Company generally will be treated as owning a proportionate
share of the assets and earning a proportionate share of the income of any other corporation in
which it owns, directly or indirectly, at least 25 per cent. (by value) of the stock. There are several
exceptions and special rules that apply to this “look through” rule. In addition, the Company directly
or indirectly holds equity interests in subsidiaries or other entities which are PFICs (“lower-tier
PFICs”). The Directors of the Company believe, based on income, assets and activities, that the
Company’s subsidiaries (including CDOs), to the extent they are treated as corporations for
U.S. federal income tax purposes, have been and will continue to be PFICs. Under attribution rules,
U.S. Holders will be deemed to own their proportionate shares of lower-tier PFICs and will be subject
to U.S. federal income tax according to the rules described below on (i) certain distributions by a
lower-tier PFIC and (ii)) a disposition of shares of a lower-tier PFIC, in each case as if the
U.S. Holder held such shares directly, even though a U.S. Holder has not received the proceeds of
those distributions or dispositions directly.

Controlled Foreign Corporation

Generally, a non-U.S. corporation, such as the Company, will be classified as a controlled foreign
corporation (a “CFC”) if more than 50 per cent. of the shares of the corporation, measured by
reference to combined voting power or value of all classes of stock of the corporation, are held,
directly, indirectly, or constructively, by “U.S. Shareholders”. A U.S. Shareholder, for this purpose, is
generally any U.S. Holder that possesses, directly, indirectly or constructively, 10 per cent. or more of
the combined voting power of all classes of shares of the corporation. Depending on future changes
in ownership of the Shares, it is possible that the Company may be treated as a CFC. If the Company
is classified as both a PFIC and a CFC, the Company generally will not be treated as a PFIC with
respect to those U.S. Holders that meet the definition of a U.S. Shareholder.

If the Company were classified as a CFC, a U.S. Shareholder of the Company generally would be
required to include in gross income (as ordinary income) at the end of each taxable year of the
Company an amount equal to the U.S. Shareholder’s pro rata share of the Company’s “subpart F
income”. Subpart F income generally includes dividends, interest, rents and royalties, gains from the
sale of securities, and income from certain transactions with related parties. If the Company were
classified as a CFC, it is likely that much if not substantially all of its income would constitute

subpart F income.

U.S. Holders

Passive Foreign Investment Company

Generally, if the Company is classified as a PFIC in any taxable year, a U.S. Holder will be subject to
special tax rules on the receipt of any “excess distribution” in respect of the Shares and gain from the
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direct or indirect disposition of the Shares whether or not the Company ceases to be a PFIC in a
subsequent tax year (unless the U.S. Holder makes a PFIC “purging” election). A U.S. Holder that is
eligible to make a “QEF election” or a “mark-to-market election” (each as described below) with
respect to the Shares may avoid the excess distribution regime by making such an election with respect
to the Shares. An excess distribution generally is any distribution to the extent such distribution
exceeds 125 per cent. of the average annual distributions with respect to the Shares received by a
U.S. Holder during the preceding three taxable years or, if shorter, the period during which the
U.S. Holder held the Shares. For purposes of the PFIC rules, a distribution includes any actual or
constructive transfer of money or property by the Company with respect to the Shares, including a
redemption of the Shares if such redemption is treated as a distribution for U.S. federal income tax
purposes. A disposition includes any transaction or event that constitutes an actual or deemed
transfer of the Shares, including a redemption of the Shares if such redemption is treated as an
exchange for U.S. federal income tax purposes or, in certain circumstances, a pledge of the Shares as
security for a loan.

Under the PFIC rules, a U.S. Holder is required to allocate any excess distribution received or gain
recognised from disposition of the Shares ratably over the U.S. Holder’s entire holding period for the
Shares. The amount allocated to the taxable year in which the excess distribution is made or the gain
is recognised will be taxed as ordinary income. The amount allocated to each other taxable year will
be subject to tax at the highest income tax rate in effect for that year, regardless of the rate otherwise
applicable to the U.S. Holder. The U.S. Holder will also be liable for an additional tax equal to an
interest charge on such tax liability attributable to income allocated to prior years. In computing such
tax liability, amounts allocated to prior tax years may not be offset by any net operating losses of the
U.S. Holder.

In addition, under the PFIC rules, a U.S. Holder will be required to file an annual return on IRS
Form 8621 (Information Return by a Shareholder of a Passive Foreign Investment Company or
Qualified Electing Fund) regarding distributions received in respect of, and gain recognised on the
dispositions of, the Shares.

A U.S. Holder may, however, make an election to treat the Company as a “qualified electing fund”
(“QEF”) in order to avoid the application of the PFIC rules discussed above. In order for a QEF
election to be timely and valid, the U.S. Holder must make such election on Form 8621 with its timely
filed U.S. federal income tax return for the first year in the U.S. Holder’s holding period of the Shares
during which the Company qualified as a PFIC. If a U.S. Holder makes a timely and valid QEF
election with respect to the Company, the U.S. Holder will be required, for each taxable year for
which the Company is a PFIC, to include in income, regardless of whether a distribution was made,
such holder’s pro rata share of the Company’s: (i) ordinary earnings as ordinary income; and (ii) net
capital gains as long term capital gain, in each case computed under U.S. federal income tax
principles. Under the QEF rules, a U.S. Holder will not be required to include any amount in income
for any taxable year during which the Company does not have ordinary earnings or net capital gains.

The QEF rules may cause an electing U.S. Holder to recognise income in a taxable year in amounts
significantly greater than the distributions received from the Company in such taxable year. In
particular, due to the nature of the assets in which the Company invests, U.S. Holders that have made
a QEF election may be required to recognise taxable income from certain of the Company’s assets in
advance of the Company’s receipt of cash flow on or proceeds from disposition of such assets. This
is possible because loans owned by the Company’s subsidiaries may be purchased with substantial
original issue discount or market discount. As a result, the Company may have significant ordinary
income from such instruments, but the receipt of cash attributable to such earnings may be deferred,
perhaps for a substantial period of time. As a consequence, U.S. Holders of Shares may owe tax on a
significant amount of “phantom” income. In certain cases in which the Company does not distribute
all of its earnings in a taxable year, a U.S. Holder may be permitted to elect to defer the payment of
some or all of its taxes with respect to the Company’s income subject to an interest charge on the
deferred amount.

The QEF election is made on a shareholder-by-shareholder basis. Thus, any U.S. Holder of the
Shares must make its own decision regarding whether to make a QEF election. A QEF election

130



applies to all of the Shares held or subsequently acquired by an electing U.S. Holder and can be
revoked only with the consent of the IRS.

The Company may directly or indirectly own the shares of lower-tier PFICs. In such event, a U.S.
Holder wishing to treat one or more lower-tier PFICs as a QEF would be required to make a separate
QEF election for each such lower-tier PFIC. The application of the PFIC rules to tiers of PFICs is
complex. Prospective purchasers should consult their own tax advisers as to these rules.

It should be noted that certain classes of Investors (for example, consolidated groups and grantor
trusts) are subject to special rules regarding the QEF election.

The Company intends to provide U.S. Holders with such information as is necessary to enable them
to make a QEF election and to comply with the reporting requirements applicable to a QEF election
with respect to the Company and, to the extent information is available, each of its subsidiaries which
is classified as a corporation for U.S. federal income tax purposes and which is expected to qualify as
a lower-tier PFIC.

Alternatively, to the extent the Shares are treated as “marketable stock” for purposes of the PFIC
rules, a U.S. Holder may make an election to mark the Shares to market annually (a “mark-to-market
election”). In order for a mark-to-market election to be timely and valid, the U.S. Holder must make
such election on Form 8621 with its timely filed U.S. federal income tax return for the first year in the
U.S. Holder’s holding period of our Shares during which the Company qualified as a PFIC. If a U.S.
Holder makes a timely and valid mark-to-market election, the U.S. Holder will be required for each
taxable year that the Shares are held, and upon the disposition of the Shares, to recognise as ordinary
income or ordinary loss (but only to the extent of the net amount of previously included income as a
result of the mark-to-market election) an amount equal to the difference between the U.S. Holder’s
tax basis in the Shares and the fair market value of the Shares. Such amounts must be reported
annually by the U.S. Holder on Form 8621. The U.S. Holder’s tax basis in the Shares will be increased
by any income recognised by the U.S. Holder as a result of the mark-to-market election and will be
decreased by any losses allowable under the mark-to-market rules.

As with the QEF election, the mark-to-market election is made on a shareholder-by-shareholder
basis. Thus, any U.S. Holder of the Shares must make its own decision regarding whether to make a
mark-to-market election. In addition, a mark-to-market election is revocable (except to the extent that
the Shares are no longer considered marketable stock) only with the consent of the IRS, and will
continue to apply even if the Company is no longer classified as a PFIC.

The mark-to-market election is available only for “marketable stock,” which is stock that is traded in
greater than de minimis quantities on at least 15 days during each calendar quarter on a qualified
exchange or other market, as defined in applicable U.S. Treasury regulations. A mark-to-market
election with respect to the Shares would not apply to any equity interests in lower-tier PFICs the
Company owns. Accordingly, a U.S. Holder that makes a mark-to-market election with respect to the
Shares generally would continue to be subject to the PFIC rules with respect to its indirect interest in
any lower-tier PFICs. The Company cannot provide any assurances that the Shares will be listed or
traded on a qualified exchange or other market in other than de minimis quantities on at least 15 days
during each calendar quarter.

Prospective investors are urged to consult their tax adviser about the PFIC rules, including the possibility
and advisability of and the procedure and timing for making a QEF or mark-to-market election in
connection with the Shares.

Controlled Foreign Corporation

If the Company were classified as a CFC, a U.S. Holder that is treated as a U.S. Shareholder of the
Company for purposes of the CFC rules would generally not be taxable under the PFIC rules
described above. Rather, at the end of each taxable year of the Company, such U.S. Holder would
generally include in gross income (as ordinary income) an amount equal to the shareholder’s pro rata
share of the Company’s subpart F income. As a result, to the extent subpart F income of the
Company includes net capital gains, such gains will be treated as ordinary income of the U.S. Holder
under the CFC rules, notwithstanding the fact that the character of such gains might otherwise be
preserved under the PFIC rules if a QEF election were made.

131



Distributions on the Shares

The treatment of actual distributions of cash on the Shares will generally vary depending on whether
a U.S. Holder has made a timely QEF or mark-to-market election as described above. If a timely
QEF election has been made or if the U.S. Holder is treated as a U.S. Sharcholder of the Company
for the purposes of the CFC rules, distributions should be allocated first to amounts previously taxed
pursuant to the QEF election or pursuant to the CFC rules, if applicable. Amounts so allocable
would not be taxable again to U.S. Holders. Distributions in excess of such previously taxed amounts
will be taxable to U.S. Holders as ordinary income upon receipt, to the extent of any remaining
untaxed current and accumulated earnings and profits of the Company. Such distributions made to a
non-corporate U.S. Holder will not be eligible for taxation at the reduced tax rates generally
applicable to dividends paid by certain United States corporations and “qualified foreign
corporations” (which are generally subject to a top U.S. federal income tax rate on dividends of
20 per cent., plus, as described below, applicable tax on net investment income) and such distributions
generally will not be eligible for the dividends-received-deduction with respect to distributions made
to corporate U.S. Holders. Distributions in excess of: (i) previously taxed amounts; and (ii) any
remaining current and accumulated earnings and profits will be treated first as a non-taxable return
of capital, which reduces the tax basis in the Shares to the extent thereof, and then as capital gain.

If a timely mark-to-market election has been made, distributions made by the Company to a
U.S. Holder will be taxable as ordinary income to the extent of any current and accumulated earnings
and profits of the Company. Such distributions made to a non-corporate U.S. Holder will not be
eligible for taxation at reduced tax rates applicable to dividends payable by certain United States
corporations and qualified foreign corporations (which are generally subject to a top U.S. federal
income tax rate on dividends of 20 per cent. plus, as described below, applicable tax on net investment
income) and such distributions generally will not be eligible for the dividends-received-deduction with
respect to distributions made to corporate U.S. Holders. Any distributions in excess of the current
and accumulated earnings and profits of the Company will be treated first as a non-taxable return of
capital, which reduces the tax basis in the Shares to the extent thereof, and then as capital gain.

In the event that a U.S. Holder does not make a timely QEF or mark-to-market election, then except
to the extent that distributions may be attributable to amounts previously taxed pursuant to the CFC
rules, some or all of any distributions made with respect to the Shares may constitute excess
distributions, and may be subject to an additional tax reflecting an interest charge under the PFIC
rules described above.

Sale or Other Disposition of the Shares

A U.S. Holder that has made a valid QEF or mark-to-market election will generally recognise gain or
loss upon the sale or other disposition of the Shares equal to the difference between the amount realised
and the holder’s adjusted tax basis in the Shares. The tax basis of a U.S. Holder in the Shares will
generally be the amount paid for such Shares, increased by amounts taxable to such holder by virtue of
a QEF or mark-to-market election, and decreased by: (i) actual distributions from the Company that are
deemed to consist of previously taxed amounts or are treated as a non-taxable reduction in the tax basis
of the Shares; and (ii) any losses previously allowed under the mark-to-market rules. In the case of a
U.S. Holder that has made a valid QEF election, any gain or loss recognised from a sale or other
disposition of the Shares will be long term capital gain or loss if the U.S. Holder has held such Shares
for more than one year at the time of the sale or disposition. In the case of a U.S. Holder that has made
a valid mark-to-market election, any gain recognised will be ordinary income and any loss recognised
will be ordinary loss to the extent of the net gains previously recognised under the mark-to-market
election, and capital loss thereafter. The ability of U.S. Holders to offset capital losses against ordinary
income, however, is limited.

If a U.S. Holder does not make a timely QEF election or mark-to-market election, any gain realised
from the sale or other disposition of the Shares or any gain deemed to accrue prior to the time a QEF
or mark-to-market election is made will generally be treated as an excess distribution and subject to
an additional tax reflecting an interest charge under the PFIC rules described above.

If the Company were treated as a CFC and a U.S. Holder were treated as a U.S. Shareholder thereof
at any time within the five year period ending on the date of disposition, then subject to a special
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limitation for individual U.S. Shareholders that have held the Shares for more than one year, any gain
realised by such U.S. Holder upon disposition of the Shares would generally be treated as a dividend
to the extent of the current and accumulated earnings and profits of the Company accumulated while
such U.S. Shareholder owned the Shares. In this respect, earnings and profits generally would not
include any amounts previously taxed to the U.S. Holder pursuant to the CFC rules.

Tax-Exempt Holders

Unrelated Business Tuaxable Income

Tax-Exempt Holders that are generally exempt from U.S. federal income taxation may nevertheless be
subject to “unrelated business income tax” on any “unrelated business taxable income” or income
from debt-financed property (collectively “UBTI”) derived by such Tax-Exempt Holder. An
investment in the Shares should not generate UBTI for Tax-Exempt Holders that are pension plans,
Keogh plans, individual retirement accounts, tax-exempt institutions and other tax-exempt entities,
provided that such Tax-Exempt Holders do not incur “acquisition indebtedness” (as defined for U.S.
federal income tax purposes) with respect to their investments in the Shares.

Controlled Foreign Corporation

If the Company were classified as a CFC and a Tax-Exempt Holder were treated as a U.S.
Shareholder, the Tax-Exempt Holder’s subpart F income from the Company generally would not be
treated as UBTI (assuming such Tax-Exempt Holder itself did not incur “acquisition indebtedness”
to acquire its Shares).

Passive Foreign Investment Company

As discussed above, the Directors believe that the Company has been, and anticipate that it will
continue to be classified as a PFIC for U.S. federal income tax purposes. Treasury regulations provide,
however, that Tax-Exempt Holders generally will not be subject to the potentially adverse effects of
the PFIC rules discussed above. Moreover, unlike taxable U.S. Holders, a Tax-Exempt Holder may
not make a QEF election with respect to the Company unless such Tax-Exempt Holder is taxable
under the UBTI rules with respect to distributions received from the Company (which should occur
only if a Tax-Exempt Holder itself incurred “acquisition indebtedness” to make its investment in the
Shares).

Non-U.S. Holders

Dividends paid to a Non-U.S. Holder in respect of its Shares generally will not be subject to U.S.
federal income tax or withholding tax (subject to the FATCA discussion below) unless the dividends
are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United
States. In addition, a Non-U.S. Holder generally will not be subject to U.S. federal income tax or
withholding tax (subject to the FATCA discussion below) on any gain attributable to a sale or other
taxable disposition of the Shares unless such gain is effectively connected with its conduct of a trade
or business in the United States or the Non-U.S. Holder is an individual who is present in the United
States for 183 days or more in the taxable year of sale or other disposition and certain other
conditions are met.

Dividends and gains that are effectively connected with the Non-U.S. Holder’s conduct of a trade or
business in the United States generally will be subject to regular U.S. federal income tax at the same
U.S. federal income tax rates applicable to a comparable U.S. Holder and, in the case of a Non-U.S.
Holder that is a corporation for U.S. federal income tax purposes, may also be subject to an
additional branch profits tax at up to a 30 per cent. rate.

Tax on Net Investment Income

U.S. Holders that are individuals, estates or trusts and whose income exceeds certain thresholds
generally are subject to a 3.8 per cent. tax on net investment income, including dividends and capital
gains from the sale or other taxable disposition of the Shares, subject to certain limitations and
exceptions. Under Treasury regulations, distributions from the Company generally are included in net
investment income when they are received, even if attributable to earnings and profits that were
required to be included in the income of a U.S. Holder as a result of its QEF election for regular
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U.S. federal income tax purposes. Alternatively, the Treasury regulations allow a U.S. Holder to elect
to treat the income inclusion under the QEF rules as net investment income. U.S. Holders should
consult their own tax advisers regarding the effect, if any, of such tax on their ownership and
disposition of the Shares and whether and/or how to make the election provided by the Treasury
regulations.

Information Reporting and Backup Withholding

U.S. Holders are generally subject to information reporting requirements with respect to dividends
paid on the Shares and proceeds paid from the disposition of the Shares if the dividends or proceeds
are paid within the United States or through certain U.S.-related financial intermediaries. Backup
withholding at a current rate of 28 per cent. with respect to dividends and disposition proceeds paid
within the United States or through certain U.S.-related financial intermediaries would generally
apply unless the U.S. Holder provides a correct taxpayer identification number, certifies that it is not
subject to backup withholding, and otherwise complies with applicable requirements of the backup
withholding rules. Certain persons are exempt from information reporting and backup withholding,
including corporations and financial institutions and may be required to certify such exempt status.
The amount of any backup withholding from a payment to a U.S. Holder will be allowed as a credit
against such holder’s U.S. federal income tax liability and may entitle such holder to a refund
provided that the required information is timely furnished to the IRS. A Non-U.S. Holder generally
may eliminate the requirement for information reporting and backup withholding by providing
certification of its foreign status, under penalties of perjury, on a duly executed applicable
IRS Form W-8 or by otherwise establishing an exemption.

A U.S. Holder that transfers cash 