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[Translation for information purposes only] 

TO THE SPANISH SECURITIES MARKET EXCHANGE COMMISSION 

 

Merlin Properties, SOCIMI, S.A. (“Merlin”), pursuant to article 228 of the consolidated text of the 

Spanish Securities Market, approved by means of Royal Legislative Decree 4/2015, of 23 October, 

hereby informs of the following 

 

RELEVANT FACT 

On the date hereof, Merlin, Testa Inmuebles en Renta, SOCIMI, S.A. (“Testa”) and Testa 

Residencial, S.L.U. (“Testa Residencial”) have entered into an integration agreement with 

Metrovacesa, S.A. (“Metrovacesa”) and its main shareholders, Banco Santander, S.A. (“BS”), Banco 

Bilbao Vizcaya Argentaria, S.A. (“BBVA”) and Banco Popular Español, S.A. (“BP”), with a view to 

create the largest Spanish property and residential real estate assets for lease (the “Integration 

Agreement”). 

Total spin-off of Metrovacesa and transfer of business units 

Pursuant to the provisions of the Integration Agreement, the proposed transaction will take place by 

means of a total spin-off (escisión total) of Metrovacesa, causing the winding-up of such company and 

the division of its assets into the following three business units: 

(a) Tertiary assets.  Metrovacesa will split-off in favor of Merlin, as beneficiary company, its entire 

patrimonial business unit, consisting of the real estate non-residential assets devoted to 

leasing (including the staff of Metrovacesa, save for 20 employees, and the real estate 

assets, shares or quotas of its subsidiaries and participated entities, contracts and, in general, 

all the assets and liabilities of Metrovacesa linked to the tertiary assets, save for the debt 

amounting to 250 million of euros).  The valuation attributed to the tertirary assets of 

Metrovacesa amounts to € 1,672,844,750, so that Merlin, as beneficiary of the spin-off, will 

increase its share capital in € 146,740,750, through the issuance of 146,740,750 new shares.  

Consequently, once the spin-off becomes effective, the shareholders of Metrovacesa will 

acquire 31.237% of the share capital of Merlin, with an exchange ratio of one (1) share of 

Merlin for every 20.95722 shares of Metrovacesa. 

(b) Residential assets.  Metrovacesa will split-off in favor of Testa Residencial (company within 

Merlin’s group wholly-owned by Testa), as beneficiary company, its entire residential business 

unit, consisting of the real estate residential assets devoted to leasing (including 10 

employees of the Metrovacesa group, real estate assets, shares or quotas of subsidiaries and 

participated entities, contracts and, in general, all the assets and liabilities of Metrovacesa 

linked to the residential assets, as well as the 250 million of debt not transferred to Merlin as 

part of the tertiary assets).  The valuation attributed to the residential assets of Metrovacesa 

amounts to € 441,785,000.  Consequently, once the spin-off becomes effective, the 

shareholders of Metrovacesa will acquire 65.759% of the share capital of Testa Residencial, 

with an exchange ratio of one (1) share of Metrovacesa for every share of Testa Residencial. 



SPA2497953/5   164326-0008 

 
 

(c) Non-strategic assets.  Finally, Metrovacesa will spin-off in favor of a new joint stock company 

(sociedad anónima) to be incorporated the remaining assets, consisting of certain lands and 

work in progress constructions devoted to tertiary destination for the development and 

subsequent lease and certain assets already built and also devoted to leasing which features 

do not correspond with the investment profile defined by Merlin. The valuation attributed to 

the non-strategic assets of Metrovacesa amounts to € 326,495,000, so that the beneficiary 

company will be incorporated with a share capital of € 307,527,815.40, divided into 

3,075,278,154 shares, which will be attributed to the current shareholders of Metrovacesa in 

an exchange of one (1) share of the new company for one (1) share of Metrovacesa, with the 

shareholders of Metrovacesa acquiring the entire share capital of the new company. 

The exchange ratios established in the spin-off are definitive and are not subject to adjustment or 

review, having been calculated by taking into account, amongst other aspects, (i) the estimate net 

asset value of the consolidated assets prior to taxes (NAV) of Metrovacesa and Merlin (including 

Testa Residencial within its perimeter of consolidation) as of 31 December 2015 (calculated, in the 

case of Merlin and Testa Residencial, in accordance with the indications of the European Public Real 

Estate Association (EPRA), taking into account asset valuations estimated by third parties and, in the 

case of Metrovacesa, pursuant to the International Financial Reporting Standard), taking into account 

assets valuations estimated by third-parties under the standards of the Royal Institution of Chartered 

Surveyors (RICS) of Britain and the International Valuation Standards (IVS) published by the 

International Valuation Standards Committee (IVSC)); (ii) the profitability of the businesses of Merlin, 

Testa Residencial and Metrovacesa and the potential increase of their repective NAV, (iii) Merlin’s 

stock price and its previous performance; (iv) the distribution by Merlin to its shareholders of a 

dividend for an aggregate amount of € 66,221,150; (v) the distribution by Metrovacesa to its 

shareholders of reserves or a dividend for an amount of € 50,000,024.92; (vi) the assumption by 

Testa Residencial, as part of the liabilities transferred by means of universal succession within the 

residential assets of Metrovacesa, of an amount of € 250 million of debt; (vii) the contribution by Testa 

to the share capital of Testa Residencial of certain assets for an amount of € 32.5 million; (viii) the 

assumption by Testa Residencial of bank debt of Testa for an aggregate amount of € 76,216,000 and 

of a financial derivative with a notional value of € 37,240,000; and (ix) the cancellation of the existing 

intra-group debt between Testa and Testa Residencial for an aggregate amount of € 84,481,125.94 

as of 31 March 2016. 

The draft terms of the spin-off of Metrovacesa, which reflects the above points, has been signed on 

the date hereof by the respective Board of Directors of Metrovacesa, Merlin and Testa Residencial, 

who shall proceed to publish it in the corporate website and to deposit it in the Commercial Registry in 

accordance with the applicable regulation. 

The spin-off will be developed regardless of the merger between Merlin and Testa (announced to the 

market on the date hereof by means of the relevant fact number 239,998), without the implementation 

of the merger between Merlin and Testa affecting in any way the economic terms or the calendar of 

the spin-off. 

Authorizations 

The integration transaction is subject to the unconditional approval of it, either express or implied, by 

the competition authorities, and to the approval by the Shareholders’ General Meeting of Merlin and 

by the Shareholders Meeting of Metrovacesa (having BS, BBVA and BP committed, as majority 

shareholders, to vote in favor and to procure that the companies within their shareholder groups also 
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vote in favor) and by the Sole Shareholder of Testa Residencial.  In this regard, it is envisaged that 

both the Shareholders’ General Meetings of Merlin and Metrovacesa will be held in September 2016.  

The Board of Directors of both and Metrovacesa will call their respective Shareholders’ General 

Meeting once the independent expert had issued its report in relation to the total spin-off of 

Metrovacesa, which will be made available for all the shareholders of Merlin and Metrovacesa 

together with the remaining information required. 

Management Bodies 

The Integration Agreement also envisages the modification of the management bodies of Merlin and 

Testa Residencial.  In particular, the Board of Directors of Merlin will be composed of 15 directors, 4 

of whom will be proprietary directors (3 proposed by BS and 1 proposed by BBVA), 2 executive 

directors (Mr. Ismael Clemente Orrego and Mr. Miguel Ollero Barrera) and 9 independent directors.  

Likewise, Mr. Rodrigo Echenique Gordillo will assume the role as non-executive Chairman of the 

Board of Directors, retaining Mr. Ismael Clemente Orrego the role as executive Vice Chairman and 

Chief Executive Officer. Testa Residencial will have a Board of Directors composed by Directors who 

shall be appointed by its shareholders in proportion to their stake in the share capital. 

Commitments in relation to the transfer of shares 

Furthermore, the Integration Agreement includes certain commitments in relation to the 

transferability of the shares of Merlin acquired by BS, BBVA and BP as a consequence of the spin-

off of the residential and tertiary assets of Metrovacesa in favor of Merlin and Testa Residencial, 

respectively.  In particular, amongst other aspects, the referred shareholders: 

(a) have committed not to dispose the referred shares and of Merlin during a six (6) months 

period following the registration of the relevant public deed of spin-off in the Commercial 

Registry; 

(b) have granted Merlin with a pre-emptive right (in its own benefit or in the benefit of a third-

party presented by Merlin for that purposes) over the shares of Merlin that would have 

agreed to transfer to a third-party provided that those shares represent at least 10% of the 

share capital of Merlin (or in the event that as a result previous shareholding, the third-party 

would acquire a stake higher than 15% of the share capital of Merlin); 

(c) have agreed not to sell any of them in the market a number of shares per day which may 

exceed 20% of the average daily trading volume of the shares of Merlin, taking into account 

for such purposes the average daily trading volume of Merlin’s shares in the fifteen (15) 

previous trading sessions to the date of the sale; 

(d) have committed to coordinate the sale of shares representing more than 1% of the share 

capital of Merlin, also granting Merlin the right to submit orders in the process and to 

participate in the allocation of shares to investors, undertaking the commitment not to 

promote new placements of more than 1% following three months from the end of the 

placement (regardless of whether the shareholder has participated or not in such 

placement). 

However, the above mentioned commitments of the main shareholders of Metrovacesa will not 

apply to intra-group transfers or to the transfer of shares in case of public takeovers of the shares 
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addressed to 100% of the shareholders with voting rights and holders of convertible bonds or 

exchangeable into Merlin’s shares.  

The provisions of the Integration Agreement which constitute a shareholders’ agreement (pacto 

parasocial) for regulating restrictions to the free transferability of shares (there are no provisions in 

relation to the exercise of voting rights) will be made public by means of a relevant fact and filed with 

the Commercial Registry in accordance with Article 531 of the Spanish Companies Act. 

Penalties 

In the event that the Shareholders’ General Meeting of Merlin or the Sole Shareholder of Testa 

Residencial do not approve the spin-off, Merlin will be obliged to pay a penalty fee to Metrovacesa 

amounting to 75 million euros and to reimburse Metrovacesa’s expenses.  Likewise, should the 

Shareholders’ General Meeting of Metrovacesa does not approve the integration, Metrovacesa will 

have to pay to Merlin a penalty fee of the same amount and to reimburse Merlin’s expenses. 

Advisory services, planning and strategic management agreement of Testa Residencial 

Finally, it is envisaged that Merlin and Testa Residencial, in the context of the contemplated 

transaction, enter into a long-term agreement whereby Merlin would render remunerated advisory 

services, planning and strategic asset management of residential assets to Testa Residencial, with a 

view to create in the future a listed-company leader in Spain specialized in residential leasing.  

A press release is attached. MERLIN will hold a conference call with investors today at 18:30h. Dial-in 

details are included in the attached press release. 

Madrid, 21 June 2016. 

 

Merlin Properties, SOCIMI, S.A. 
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