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Sefiores:

Por la presente les informamos que la Sociedad Grifols, S.A., presentara en el dia de hoy
ante la Securites and Exchange Commision (SEC), un Folleto F-4, Registration Estatement
(F-4), para la emision de unos bonos, por importe de § 1.100.000 cuyo emisor serd Grifols
Inc.

Esta emision de bonos y registro de F-4, forma parte de los compromisos adquiridos por
Grifols, S.A. con las entidades financieras que intervinieron en el proceso de financiacién
para la compra por parte de Grifols, S.A. de Talecris Biotherapeutics Holding Corp.
(Talecris).

Para dar cumplimiento a la normativa de la SEC en relacion al registro del F-4, Grifols,
S.A. ha tenido que actualizar los Estados financieros Consolidados (EEFF) ya emitidos en
matzo de 2011 de los ejercicios 2008, 2009 y 2010, incluyendo informacién adicional, asi
como la informacion periédica del primer semestre del 2011 emitida en julio de 2011.

La informacién adicional solicitada por la SEC, es la consistente en i) la explicacion de los
hechos posteriores acaecidos desde la emision de los ultimos EEFF; ii) informacion
financiera de las filiales de Grifols que estan actuando como garantes en la financiacion
relacionada con la adquisicion de Talecris.

Los hechos posteriores que se describen en el F-4 ya estan descritos, o bien en la
informacién semestral presentada por la Sociedad o bien, en su caso, comunicados como
Hechos Relevantes a esta Comision.

A los efectos de que sea tratada como Informacion Publica, les adjuntamos como anexo a
la presente carta, la informacién financiera Condensada Consolidada de las sociedades
filiales de Grifols que actiian como garantes a la financiacion que se adjuntard al F-4 a
presentar en la SEC en el dia de hoy.
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A los mismos efectos de Informacién Publica, acompafiamos Informacion Financiera
proforma, no auditada, por el ejercicio cerrado a 31 de diciembre 2010 y por €l periodo de
seis meses de 1 de enero a 30 de junio de 2011 preparada como si la adquisicién de
Talecris hubiese tenido lugar el 1 de enero de 2010. Esta informacién proforma también se
incorpora al F-4.

Asi pues, les rogamos esta informacion que se adjunta a esta carta como anexo, sea
incluida en sus registros, junto con la Gltima Informacién Financiera semestral presentada
por la Sociedad.

Aprovecho la ocasion para saludarles,

Muy atentamente,

Nuria Martin
Vicesecretaria del Consejo de Administracion Grifols, S.A.
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GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
at 31 December 2010

Guaranior Nen- Gparantor Consolidaiing
Assets Parent Issuer Subsidiaries Subsidiaries Adjusiments Consobidated
{cxpressed in thousands of curos)

Non-current assels

Intargible assets

Goodwill 0 i) 20895 15111 144 430 139,448
Other intangible assels 5731 3.162 49120 4.735 ¥5.561 78.299
Towal imangible assets 3751 3162 79.015 19848 155.991 267,747
Propenty, plant and cquipmient 93,452 PERRD] 231728 1880 o 434131
Investments in Subsidiaries 345023 222273 2.532 938 {370.768) o
Advances and notes bebween parent and subsidiaries 0 21005 0 [} (21.0035) 9
Investments in equily atcounicd invesices 0 (] 0 il 598 598
Non-current finanicial assets 09 5804 734 238 O 7.535
Deferred tax assets 1.091 2076 9.334 2932 19.256 34 %89
Total non-gurrent assets 448.008 282470 323543 102.807 (411.928) 744,900

Corrent assets
Inventorics 796 1} 338311 59,401 (FU.643) 327.865

Trade and cther reczivables

Trade receivables 5.046 11.56] 209.758 100,719 (106.629) 224 355
Other receivables 3E57 201 27612 11.971 1081 44 032
Current ingome 125 asseLs 6.168 6.071 297 2,071 0 14,607
Trade and other receivables 18.271 17.833 237667 114.761 (105.538) 282994
Advances and notes between parent and subsidianies 23%.262 (L3I 14,699 22,860 (274.510) 0
Other current financial assets 267 224 5 12.447 i} 12946
Other curment asscls 13 460 60.568 5150 1.450 0 RO.628
Cash and cash equivalents 23 227436 1444 10.724 O 259.64%
Tetal current assets 271.081 304770 797.279 221.643 {450.691) 1.144 082
Total assets 719.08% 587.240 1.120.822 324,450 (862.619) 1.888.982

The agccompanying nole forms an integral part of the consclidated financial staiements



GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
at 31 December 2010

Appendix 1

Guarantor Nen- Guaranior Coosclidating
Equity and liabilities Parent Issuer Subsidiaries Subsidiaries Adjustments Censolidated
{expressed in thousands of curos)
Equiy
Share capital i06.332 1} 21.497 36.340 (37 837) 106532
Share preminnt 121,802 71932 16854 5,703 (185489 121.R02
Reserves 13076 190844 175221 59.636 (95.173) 493 404
Own shares (1227 Q 0 a n {1.927)
Tmerim dividend ¢ [} [(] {152) 152 ¢]
Frofit for the vear attributable 1o the Parent £3.226 (10.726) 112.853 23906 (13,7146} 115333
Total equity 262,709 253.050 416425 125433 (412.093} 7453504
Cash flow hedges ] (L.731) a 0 @ (1.750
Translation differences 0 20 449 {18.344) 11,123 {63.961) {50.733)
Accomulated other eomprehensive income 0 18.698 {13.344) 11.122 {63.961) {52.484)
Equity atiribotable to the Parent 362,709 171.748 398.081 136.556 (476.054) £93.040
Nen-comrolling interests [ 0 [ 0 14,350 14.350
Total equity 362.708 111748 398.081 136.556 1461.704) 707.390
Liabilities
Nop-current kiabilities
Grams 142 137 1 683 76 G 2.088
Provisions 1] [} 1127 251 0 1.378
Non-current financial liabilities
Loans and borrowings, bonds and
other marketable securities 133982 441,203 40.350 49695 135 665385
Advances and noles betwoen parent and subsidianes 15875 { 0 5130 {21.005) ]
Other financial liabilibes 200 0 9.396 678 O 10.474
Total non-current financial liabilies 150.037 44].203 49.946 33303 {20 850) 675 859
Deferred tay habilities 11.907 2.860 61718 1519 137 79.14)
Total non-current liabilitics 162.106 444 250 115474 57.349 (20.713) T758.466
Current liabélities
Provisions 257 0 30 4.07% 0 4.365
Current financial liabilities
Loans and borrowings. bends and
other marketable securities 103 131 73064 41433 26,362 (155) 191.635
Advances and notes berween parent and subsidiaries 42863 (162.772) 385947 5.017 (275.0585) 0
Other financial liabilities 8830 1] 9216 90 1] 18.236
Tetz! corrent financial hiabilities 154824 (135 408) 435,696 45969 {275.210 209871
Debis with associzies 1.162 [ 0 0 O 1.162
Trade and other payables
Suppliers 33420 24.766 146.86] 60.617 (104.992) 160.673
Other paxabies 1.141 12 5288 31627 1.860 11.928
Current income tax liabalitics 0 1] 2.369 3663 (1.860) %172
Total trade and other pavables 14.567 24 77% 154518 §7.907 {104.992) 176.77%
Other current habihbes 3464 1.872 16.023 9591 0 36.930
Total current liabilities 194.274 (128.738) 4607267 130345 (380.202) 423126
Total liabilities 356.380 315.492 722,741 187.894 (400.915) 1.181.592
Total equity and iabilities 719.08% 587.240 1.120.822 324,450 (862.619) 1.888.981

The accompanying note forms an integral part of the consolidated financial statements




GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
at 30 June 2011

Appendix |

Guarantor Noo- Guaractor Coopsolidafing
Assets Parent Issver Subsidiaries Subsidiaries Adj lidated
{expressed in thousands of coros}
Nod-curreat assels
Intangible assets
Goodwill 0 0 147.240 14.884 2.119.572 2.281.696
Other intangible assets 4,856 4.668 97.924 5.638 15.388 128.474
Total intangible assets 4.856 4.668 245164 20.522 2.134.960 2.410.170
Property, plant and equipment 60,159 23515 517.262 36799 1] 639.735
Invesurients in Subsidiaries 1.132.109 2.790.820 19856 1654 (3.944.439) [
Advances and moles betweer pareot and subsidiaries 0 "] 92597 L (92.59T) 0
! in equity d i L ¢ 2283 0 1.263 3.546
Non-current financial assets 756 37.830 2261 820 0 41.6587
Deferred tax assets 1538 28.162 91.397 3148 14,689 139.435
Total pon-current assets 1.198.418 2.386.995 971320 62.944 (1.886.124) 31.234.553
Curreot assets
Inventories 261 0 992913 72362 {68.310) 997.826
Trade and other receivables
Trede receivables .33t 38346 485,460 105.548 (246.235) 405.450
Ofther receivables 1452 171 31683 14.665 o 48.971
Cunend income fax assels 2.054 29059 2340 1576 [H 41.029
‘Trade and other receivables 30.837 §7.576 520433 122.78% {246.233) 495.450
Advances and notes between parent and subsidiaries 457.222 384.790 15.364 21.536 {878.911) 0
Other eurrznt finaneial assers 7412 It 10 11611 0 19.254
Other eurrent assets 1.929 215 12.201 2154 (3.173} i3.344
Cash and cash equivalents 46.027 40.056 486.482 11228 {1} 583.792
Total currenl assets 344 298 492 368 2.027.453 241.680 (1.196.633) 2.109.666
Total assets £.743.716 3.379.863 2998713 304.624 (3.082.757) 5.344.219

The accempanying note forms an integrat part of the consolidated financial statements



GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Conselidated Balance Sheets
at 30 June 2011

Appendix |

Guarantor Non- Guaranter  Consolidating
Equity and Liabilities Parent Issuer Subsidiaries Subsidiari Adj Cousolidated
{expressed in thousands of euros)
Equity
Share capital 114814 0 45570 36.340 (8L.910) 114 914
Share premium 890355 849,867 621197 6.125 (1.479.189) 890.355
Reserves 134.038 332983 310.167 71.088 {184.594) 569.682
Own shares (1927} ] 9 Q 0 {1.927)
Profit for the peried/ year atiributable o the Parent 31.802 (22.950) 81268 {505) (70.346) 19.269
Total equity 1,169.182 1.059.900 1.060.202 119.048 {1.816.039) 1.592.293
Available-for-sale financial asscts (375} ] a L] 0 (573)
Cash flcw hedges 0 (2331) L q 0 {2.331)
Translation differences 0 (2219) (40.085) 5,838 {52.268) (88.734)
Other comprehensive income {575) (4.550) (40,085) 5.838 {52.268) (91.640)
Equity attributable o the Parent 1.168.507 1.055.350 1.020.117 114.886 (1.868.307) 1.500.653
Non-couatrolling intercsts 0 o 0 [ 12541 12.541
Total equity 1.168.607 1.055.350 1.020.117 124.886 (1.855.366) 1.513.594
Liabilsties
Noo-curreat Jiabilities
Grants 139 170 1.408 7% o 1.315
Provisions [ 0 10.211 230 ] 10.461
HNon-current finzncial liabilities
1.0ans and borrowiogs, bonds and
ather markelable securities 405.262 2.200.801 36728 219 {126) 2.642.944
Advances and notes benvezn parent and subsidiaries a 13 479.210 ¢ (479.210} [1]
Other _ﬁnancia.l liabilities 4.869 37.016 9,792 723 {2} 72400
Total non-current financial liabilities 410.131 2.251.817 523730 1.004 {479.338) 2715344
Drefersed tax liabilicies 8.625 45.540 £3.351 2218 141 140073
Total non-currest liabilitics 418915 2.303 527 620,900 3550 (479.157) 2.867.695
Correat Liabilities
Provisions 341 ] 30 4.204 31.253 35828
Curret financial liahilities
Loans and borrowings, bords and
other marketable sceurities 13.330 {20.002) 469.601 44 445 1] 507.374
Advances and notes between pareat and subsidiaries 36.901 22625 350.957 41.816 (492,299) 1]
Other Financial liabilides 1.330 3.82¢ 11937 240 a 12336
Total current fiancial liabilities 51.56¢ 6452 872455 86.501 (492.29%) 3247190
Debts with assaciates 2352 0 0 0 0 2352
‘Trade and other paysbles
Suppliers 82,788 14722 337.739 67.540 {255.896) 266.393
(nker payables 13.511 10 6.911 3.466 1.720 25618
Curreat income 1ax Liabilitizs 2.327 {976) 24.144 3452 (1.720) 27.22%
Total trade and ather payables 98.626 13.238 338.794 74.458 (235.396) 31%.238
Other current liabilities 3314 1278 96,437 11.02% (31252) 80802
Total current hzbilities 156.1%4 209386 1.357.756 176.188 {748.154} 562930
Total liabilities 575109 2,324 513 1L.578.656 179.738 (1.227.391) 3.830.625
Total equity and liabilities 1.743.7i6 3.579.863 1.998.773 304,624 {3.082,757) 53443219

The accompanying note forms an integral part of the censolidaled fnancial stalemenis



Appendix |
GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Income Statements
for the 8ix Month Period Ended 3¢ June 2010

The accompanying note forms an integral part of the consolidated financial statements

Guarantor Non- Guaranter Consolidating
Profit and loss Parcnt Issver Subsidraries Subsidiaries Adjustments Consalidated
(Fxpressed in thousands of Euros)
Revenucs 34437 10.887 684918 218344 {460.817y 487 B0G
Changes in inventories of finished goods and work in progress 1} [} 16122 {1.200) 26237 41,209
Self<onstructed non-current assels 759 529 4340 (300 11.423 16.051
Supplics {807 1} (369.203) {123311) 235689 1152.107)
Other operating income 41 i REM 55 0 631
Personnel expenses (11439 {6.295) (93.835) (302800 0 (141.972)
Other operating cxpenses (15.026) {3.470) (132.989) (27.136) 90.327 198.278)
Amontisation and depreciation {3.634) 475 (13.231) (3.917} (177 (27.434)
Transaction costs of Talecns business eombination (31 (1.678) 04 ) 0 {2018}
Non-financial and other capital granis 323 U 237 Q o 550
Impaimient and net losses on disposal of fixed assets 10 (1) (68) (362) 1102 681
Results from operating activities 4.60% {606) 56,834 21.48% 3.794 126.120
Finance income 1.873 1158 1.46% 355 (8.677) 2179
Dividends 36,714 0 a 159 (36.931) i}
Finance expense (1.868) {13 610} (11.955) (2334) 8682 (25.283)
Change in fair value of finaneial instruments (15.540) [ 0 3 133 (15.404)
Gaing/ (losses) on disposal of financral instruments 0 4 0 (7200 70 0
Exchange gams/ (losses) 120 (@10} 37 2723 4] 1.970
Net Finance expense 393601 {9.362} (10.450) (14) (56.075) {36.540)
Share of loss of equity accounted investees 0 1] 0 0 723) (728)
Profit before income tax 43970 (9.968) 86.384 21.475 85.852
Income tax expense 4.510 3.820 (22296} (3.699) (23.022)
Consolidated profit for the year 48.480 (6.148) 64 085 15.776 65,830
Profit attbutable te cquity holders of the Parent 4% 480 (6.148) 64.173 15778 {35875 66 408
Loss arributable to non-controlling interests [ 0 87 0 {4591y (578}



Appendix [
GRIFOLS, 8.A. AND SUBSIDIARIES

Condensed Consolidated Income Statements
for the Six Month Period Ended 30 June 2011

Guarantor Nen- Guaranter Consolidaring
Profit and loss Parem Issuer Subsidiaries Sobsidiaries Adjustments Consolidated

(FExpressed in thousands of Euros)

Revenucs 28.108 11.547 K72.660 218750 (4957500 635.341
Changes in inventories of finished goods and work in progress J D (0] 2558 1.066 2.757
Sclfconstructed non-current assets 288 192 23826 2492 4648 32345
Supplies (234) 1] (43R, 787) (136.825) H00. 74 (175 142}
Other operating income 39 ] 911 39 ] 1009
Personned expenses (L3.043) (7.320) (130.235) {33037 [{] (183,727}
Other operating expenses 7.z (4.642) (176.357) (3%.666) &1.3%4 1156.532}
Amorisation and depreciabion {3.417) {506} {19.737) (+.129) (367 {28,156}
‘Transaction costs of Talecns business combination (38.467) (145} 0 0 0 {38.807)
‘Non-financial and other capilal grants 333 [d 409 0 [} 742
Impairment and net losses on disposat of fixed assels YT [} 4.379 {3490 (13.000) {22.302)
Resnlts from operating activities {43.027) (344} 127.350 5.745 (20.995) 68.729
Finance income 3.446 7804 1.407 697 (11.593) 1.761
Dividends 53352 kil ] (3571) (32995} 0
Finance expense (8.949} (40.634) (14.223} (3.408) 11.068 {35 546}
Change 1n fair value of financial instruments 16.023 {2.492) 414 ] 0 13.545
Cains! (losses) on disposal of financial instrements [0 0 o (772) 772 ]
Exchange gains/ (losses) 824 (1.155) 402 (2.19%) 0 (2.122)
Net Finance expense 64.696 {35.877) (12.004) (6.033) {52.748) (41.962)
Share of Joss of equily accounted invesices 0 ] 37 L] {844) (807}
Proftt before income tax 21.669 {36.221) 115.387 (288) 174.587) 25.960
Income tax expense 10133 1 (24.119) @21 1585 (7.347}
Consolidated profit for the year 31.802 {22950} £1.268 (505) (71.002) 18.613
Profil attributable 1o equity holders of the Parent 31802 (22950} £1.268 (305) (70.346) 14269
Loss artmbutable 1o non-controliing interesis ] « o 0 (6563 656}

The accompanying noie forms an integral part of the censolidated financial statements



GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Statement of Cash Flows

for the Six Month Ended 30 June 2010

Cash flows from operating activities

Profit before tax
Adjustments for:
Amortisation and depreciation
Onher adjustments:
Losses on equily accounted invesiments
Exchange differences
Net provision charges
{Profit) / loss on disposal of Gxed asscts
Government grants taken 10 income
Finance expense / income
Other adjustments
Chenges in capital and assats
Change in invemories
Change 1n rade and other recsivables
Change in current financial assets and other current assets
Change in current trade and other payables
Qiher cash flows from operating activities
Tnterest paid
Imescst recovered
Dividends received

Income 1ax recovered

Net cash from operating activities

Cash flows from investing activities

Pavments for investments
Group companies and besiness units
Propenty, plant and equipment and intangible assets
Preperty, plant and equipment
Intangible assels
Other financial assets
Proceeds from the sale of property. plant and equipment
Group companics and busingss unis
Propenty. plant and cquipment

Net cash used in investing activities
Cash flows from financing activities

Proceeds from and payments for equity instruments
lssus
Acguisition of own shares
Proceeds from and pavments for financial liabilny instruments
lssue
Redempion and repavment
Debts swith group compames
Dividends and interest on other equity instruments paid
Other cash flows from financing activities
Transaction costs of financial instruments issued 0 the acqusition of Taleens
Other amounts received from financing activities
Wet cash from / {used in) financing activities
Effect of exchange rate fluctuations on cash
Nel increase in cash and cash equivalents
Cash and ¢ash equivalents at beginning of the period

Cash and cash equivalents at end of period

The accompanying note forms an integral parl of the censolidated financial statements

Appendix |

Guaranior Non- Guarenier Consolidating
Parent Issver Subsidiaries Suhsidiarics Adjustments Consolidated
{Expressed in thousands of Evros)

43.970 (9.968) $6.384 21.475 {53.009) 88.852
(36.258) 53117 (14.924) 992 50.855 53782
3634 a7 32231 3817 177 21.434
(39 292) 52.642 (28.15%) (2.925) S0.67% 32348
G i) ) 0 728 128
(1207 910 a7 (2,729 0 (1.970)

0 i) 22 &l (7049) 129
(i0y 1 13 k) {1.102) {6311
(323) 0 227 o Q {350y
{30.453) 15292 (1275 1924 36,898 33386
4 36439 (26 906) {3.099) {3.142) 1.306
(10.057) (5.934) (153.08%) {5.655) 188.435 13,700
(185) il {15 656 1417 2.442 (11,982
1.174 178330 84.421 13813 (237.969) 20239
(14.769) (154.124) (6.038) (15.249) 186,305 {3.875)
3723 (30,640} (215816} {5.636) 257687 2318
59.972 (10.669} (18.577) (7.085) {58.106) (34.465)
{2.97%) (153.528) (686) {.133) 344 (1u.301)
1.876 340 3301 20 (13876) 3.861
567714 0 0 0 (36.774) &)
4.200 4319 21190 (5.952) 0 (1%.525)
£7.627 26.546 (HID.206) 9.72% 1281758 121.869
15.294) {10.008) (33.253) (10,198} 1.757 (56.997
(2.263) 0 {335) (1.472) 343 {2727
(3013} {5.9135) (G273 {2.702) 1.214 491351y
{2014} {4.997) {29,785} {7.519) 1.169 (411461
(949} (918} (2.950) (1.183) 45 16.005)
(18} (4.09%) 16 (e2)] 0 4.119)
382 Q (1.467) 2.930 (32} 2 863

¢ { (1.464) 1422 41 ]

152 0 3) 2557 7% 2863
4.912) (10.008) (34.720) {6.218) 1.725 {54.134)
(1.250) 0 0 340 (340) (1.250)
1] 1] ] 340 {340) 0
{1.2500 o 0 { ] {1.250)
(26.358) 3364 191.273 9182 (186.132) (3.671)
(299} (184) 29.580 21.970 0 31.067
(28.016) 3417y (24.263) (2.040) 0 {59.738)
1.957 £.965 185 958 {10.748) {186.132) 1]
Q a (31.07%) (5.74%8} 56.774 (33}

324 0 (1) 0 [ 323

0 0 0 0 0 0

M 0 [43] 0 [} 323
(27.284) 3.364 140.193 3974 (129.898) (9.651)
[} 4121 928 384 ) 42684
25431 61.2748 6198 1866 Q 100,768
154 237804 7.9 4233 L] 249.372
15575 299.080 13.386 12.09% { 350.140



Cash flows from operating activities
Piofit beflore tax
Adpustements for:
Amontisalion and depreciation
(rher adjustments:
Losses / (Profin) on eguily accounted invesiments
Exchanpe differences
Net provision charges
(Profit) / lass on disposal of fixed asscls
Government grants taken to income
Finance expense / income
Other adjustments
Changes in capital and assets
Changs in inventories

Change in trade and other receivables

Change in current financial assets and ather current assets

Change in current trade and other pavables
Oiner cash Mows from aperating activities

lonerest paid

Imterest recovered

Dividends received

Income tax recovered / (paid}

Net cash from operating activities

Cagh flows frem invesiing a ties

Pavments for investments
Group companies and busingss unis
Property, plant and equipment and intangible assets
Property, plant and equipment
Intangible assets
Other financial assets
Proceeds from the sale of invesiments.
Propeny, plant and equipment

Net cash used in investing activities
Cash flows from financing activities

Proceeds from and paymaents for equily instruments

Issue

Proceeds from and payments for financial liability mstruments

Issuc
Redemption and repasvmient
Dehits with group companies
Dividends and interest on other cquity instruments paid

Other cash flows from financing activities

Deferred acquisition costs of financial instruments related 10 acquisiton of Talecns

Other amounts eceived from financing activities
Net cash from financing activities
Effect of exchange rate fluceuations on cash

Net increase { (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of the period

Cash and cash equivalents at end of period

The accompanying note forms an integrat part of the consolidated financial stalements

GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Statement of Cash Flows
for the Six Month Ended 30 June 2011

Appendix |

Guarantor Non- Guaranior Consolidating
Parent Issver Subsidiaries Sulisidiaries Adjustments Consohdated
{Expressed in thousands of Eutos)

21.669 (36.221) 115.387 (288) (74.587) 15,969
(64.381) 43,007 (5.099) 79.999 89.112 92.638
3417 S06 19137 4.129 3a7 28.136
(R7.798) 42301 {24 836} 23870 28,745 64.482
i) 0 (36} 0 B43 RO7

{824} 1.155 (402} 2193 4] 2122

1] 0 2 333 13.000 14 454

{574) Q0 10.006 {16) [t} 9.416
(333) [ (409} 0 0 (742)
(66.067) 36497 {32 416} 24342 T4.574 37130
[} 4.849 {2,700} {1.182) 328 1.295
{173.540) (392.604) (38.615) (17.028) §76.628 {65.15%}
{63} Q0 29.076 (14.981) (13.280) 752
(5 535) (27.638) (62.348) (16166} 44726 (66,961}
(222 035) (373.208) (729 3604 5%0.017 [213))
54.094 8.242 (24.614) 83515 (44.735} L.501
58.291 (13.635) (26.2%4) {420) {54.687} {36,745}
(5 498%) (26.723) (2.727) {124) 1.06] (34.021)
2395 126 274 a {2.396) 999
53352 ] 0 1 (533,352} 0
5042 12.972 (24.441) (206) o} @nn
{157.961) (399.453) 25,378 12.263 536.467 16.6%4
(4.366) (1.765.855) 132.900 (31.298) {771} {1.669.390)
{431 (1.763.601} 149,693 (27 (771} {L6ls41n
(23740 (.34 (16.696) (30.426) [{)] {32.838)
(2.345) (576) (10.876) {29.044) [0} (42 841)
(1.07%) (1.766) [5.820) (1.382) 0 (9.997)
(381} 8% [E4] {345) 0 (1.133)
26.472 {1 41.069 1611 0 £9.151
26.472 1] 41.069 1.611 69.151
22,106 (L.765.856) 173.949 (29.687} {771) (1.600.239)
{2.264) o 4 0 o (2264}
{2.264) [} 0 0 0 (2.264)
206.299 2239181 332218 25117 (588.583) 223353
463.722 2317782 Q.907 (10.535) () 2.982877
(243.207) (421.704) (20.973) 5438 0} (747 538)
(16 126} 173,102 404.293 27314 {588.583) 0
o i} 7.4z (5.9 53352 1]
22.17%} (264.102) (486) {437) 0 (287.20%)
(22 540} (264.099) {486) {42%) 0 (2B7.550)
362 3) i (12) o 347
181.857 1.995.07% 285.318 18.84% (535.231) 1.545.872
0 (17.170) 373 (921) (466) (18.184)
46.002 (187.400) 485.038 504 (1) 344143
25 227.456 1444 10.724 0 235.649
46.027 40.056 486.482 11228 (2} 583.792



GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

Cash flows from/Aused in) operating activities

Profit before income tax
Adjustments for:
Amortisation and depreciation
Other adjustments:
{Profit) /losses on equity accounted investments
Exchange differences
Impairment of assets and net proviston charges
(Profits) / losses on disposal of fixed assets
Government grants taken to income
Net finance expense
Other adjustments
Change in eperating assets and liabilities
Change in inventories
Change in trade and other receivables
Change in current financial assets and other current assets
Change in current trade and other payables
Other cash flows used in operating activities
Interest paid
Interest received
Dividends received
Income tax paid
Net cash from operating activities

Cash flows from/A{used in) investing activities

Payments for investments
Group ¢companies and business units

Property, plant and equipment and intangible assets

Other financial assets
Proceeds from the sale of investments

Property, plant and equipment
Other financial assets
Associates {note 2 ( c))

Net cash used in investing activities
Cash flows from/{used in) financing activities

Proceeds from and payments for equity instruments
Issue
Acquisition of own shares
Disposal of treasury shares
Proceeds from and payments for financial liability instruments
Issue
Redemption and repayment
Debts with group companies
Dividends and interest on other equity instruments paid
Other cash flows from financing activities
Other amounts received from financing activities
Net cash from/(used in) financing activities
Effect of exchange rate fluctuations on cash
Net increase f (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of year

for the year ended 31 December 2009

Appendix V

The accompanying note forms an integral part of the consolidated financial statements

Guarantor Non- Guarantor  Consolidating
Parent Issuer Subsidiaries Subsidiaries Adjustments Consolidated
(expressed in thousands of eures)

75910 {4.786) 190.766 34,788 (92.684) 203.994
(64.395) 6.960 34.101 15.848 69.287 61,800
5659 850 27319 5.726 0 39.554
(70.054) 6.110 6782 10,122 69.287 22.246
0 0 0 0 (51} {51)

723 858 242 (90) {0} 1.733

15 0 (378) 857 (441) 53

148 2 841 154 0 1.147
(431) 0 (637) (129) 0 {1.188)
{71.094) ©.104 2.301 7.650 69.091 17.552
585 (3.854) 3911 1671 688 3.001L
64.484 (70.131) (42.265) (21.021) (35.195) (104.127)
31 9 {119.451}) (14.745) 21.061 {113.104)
14.276 {44,627} (71.598} (20.188) 109 587 (12.549)
57.822 (52.577) 57.541 (6.128) (57.945) (1.287)
(7.645) 27.073 91.243 20.040 (107.898) 22813
51.198 (1.187) (39.676) (11.597) (12.225) {73.487)
(9.889) {2.362) (2.265) {7.13%) $.932 {14.71%)
6.932 0 2256 253 (6.932) 2.509
72226 0 o} 0 (72.226) 0
{18.070) 1.175 {39.667) (4.715) 0 (61.277)
127.197 (69.144) 142.926 18.018 (130.817) $8.130
(45.238) (6.092) (72.920) {19.3719) 7.003 (136.626)
(32.497) 0 [ 10.109 7.003 {15.385)
(12.490) {4.081) (123710 (29.429) (0) (118.770)
(251) o1 (150) (39} (0) (2471)
39 [$8] 182 453 [L)] 673

39 (1) 182 453 0 873

0 0 9 0 {0) 0

0 0 Q9 0 0 0
(45.199) (6.093} (71,738} (18.926) 7.003 (138.953)
26.730 o 6.923 60 (7.058) 26655
0 0 6.923 60 (7.059) (76)
{25.186) o 0 0 0 (25.186)
51917 [ 0 0 9 51.917
(28.061) 3118419 {14.308) 10.136 58.727 344 413
78933 406.807 22614 16.724 {0) 525078
(95.331) (39.510) (34.533) (11.291) 0 (180.665)
(11662} (48.878) (2.889) 4.703 58726 u]
(30.651) (5.552) (57.404) (9.456) 72.150 (80913)

54 174 431 82 Q 741

54 174 431 82 ] 741
(81.928) 313.041 (64.558) 822 123,318 290.8%95
0 0 (54) {65) 9 (119)

7 237.804 5276 (151) 4 243.004

3 0 1.915 4384 4y 6.368

144 237.804 7.191 4.233 ] 249372



Cash flows from/{used in) operating activities

Profit before income tax
Adjustments for:
Amortisation and depreciation
Other adjustments:
{Profit) flosses on equity accounted investments
Exchange differences
Impairment of assets and net provision charges
{Profits} / losses on disposal of fixed assets
Government grants taken to income
Net finance expense
Other adjustments
Change in operating assets and liabilities
Change in inventories

Change in trade and other receivables

Change in current financial assets and other current assets

Change in current trade and other payables
Other cash flows used in operating activities
Interest paid
Interest received
Dividends received
Income tax paid
Net cash from operating activities

Cash flows from/{used in) investing activities

Payments for investments
Group companies and business units

Property, plant and equipment and intangible assets

Other financial assets
Proceeds from the sate of investments

Property, plant and equipment
Other financial assets
Associates

Net cash used in investing activities

Cash flows from/{used in) financing activities

Proceeds from and payments for equity instruments
Tssue
Agquisition of own shares

Disposal of treasury shares

Proceeds from and payments for financial liability instruments

Issue
Redemption and repayment
Debts with group companies
Dividends and interest on other equity instruments paxd
Other cash flows from financing activitles
Other amounts received from financing activities
Net cash from/(used in) financing activities
Effect of exchange rate fluctuations on cash
Net increage / (decrease) in eash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of year

GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Statemeats of Cash Flows
for the year ended 31 December 2010

Appendix V

The accompanying note forms an integral part of the consolidated financial statemenis

Guarantoer Non- Guarantor  Consolidating
Parent Issuer Subsidiaries Subsidiaries Adjustments Consolidated
(expressed in thousands of euros)

57.190 {17.235) 158.035 31.247 (71.453) 157,784
(59.557) 49.530 23,077 6,508 72,743 92.351
7384 992 28.623 8.222 555 45.776
(66.941) 48,588 (5.546} {1.714) 72.188 46.575
0 ] o} 0 879 879
(73) 453 389 (2.385) Q (1.616)
{1.097) ] {160} 518 1.652 513
2 139 756 578 (1.751) (276)
(259 ¢ {470) 1 0 (728)
(65.578) 30.875 2513 2.731 76.901 47.442
66 17.11% (8.574) (3.157) (5.493) (39
2.233 145,612 (195.272) 7.902 {35.242) {78,767)
(92) 0 (23.919) 8 854 (3.149) {18.306)
4915 170.362 54.428 13.110 (266.361) {23.546)
{20.490) {12.649) {2.979) (1.263) (34.641) {73.022)
17900 (11.191) (226.802) (12.799) 268,909 36.107
71442 (26,404) (28.009) (13.704) (76.491) (67.116)
(5.891) (31.36%) {4.404) (2.525) 4.052 {40.129)
4052 1110 4326 [ {4.052) 5.436
76.491 0 0 o} {76.491) o]
2.840 3.847 (27.931) (11.17%) 0 {12.421)
77.358 151.553 {46,169) 31.953 (110.,443) 104,252
(7.854) (16.042) (67,863} (19.020) 2.191 (108.588)
€3] i} {884) (1.523) 941 (1.474)
{7.783) (12.405) (67.006) {17.453) 1.250 {103.402)
(58) (3.637) 27 (44) o} (3.712)

109 946 (2.169) 3.555 91 4,532

109 946 {1.289) 4.054 921 gm

0 0 (330) 1.501 [¢] 621

0 0 0 [ [¢] 0
(7.745) (15.096) {70.032) (13.465) 2.282 {104.056)
(1.250) 0 0 290 (890) (1.250)
0 0 0 390 {890) ¢
(1.250) 0 ¢ 0 0 (1.250)
H ] ¢ ] 0 G
(41.495) (165.388) 165.287 8.437 32.093 (1.066}
63.226 (2.6t6) 30.546 27.082 0 118.238
(99.505) Y (16672) (3.127) 0 (119.304)
(5.216) {162.772) 151413 (15518) 32,093 0
(27.229) 0 (55.298) (21.713) 76.958 (27.282)

242 o 56 23 0 323

242 0 81 g 0 323
(69.732) (165.388) 110,045 (12.361) 108.161 (29.275)

0 18.583 409 364 0 19.356

{119) (10.348) {5.747) 6.49] ] (9.723}

144 237.304 7.191 4233 0 249372

25 227456 1.444 10,724 0 239.649



Cash flows from/{used in) operating activities

Profit before income tax
Adjustments for:
Amortisation and depreciation
Other adjustments:
{Profit) /losses on equity accounted investments
Exchange differences
Impairment of assets and net provision charges
(Profits} / losses on disposal of fixed assets
Government grants taken to income
Net finance expense
Other adjustments
Change in operating assets and liabilities
Change in inventories

Change in trade and other receivables

Change in current financial assets and other current assets

Change in current trade and other payables
Other cash flows used in operating activities

Interest paid

Interest received

Dividends received

Income tax paid

Net cash from operating activities
Cash flows from/{used in) investing activities
Payments for investments
Group companies and business units

Property, plant and equipment and intangible assets

Other financial assets
Proceeds from the sale of investments

Property, plant and equipment
Other financial assets

Associates
Net cash used in investing activities
Cash flows from/{used in} financing activities
Proceeds from and payments for equity instruments
TIssue

Acquisition of own shares

Bisposal of treasury shares

Proceeds from and payments for financial liability instruments

Issue
Redempticn and repayment
Debts with group companies
Dividends and interest on other equity instruments paid
Other cash flows from financing activities
Other amounts received from financing activities
Net cash from/(used in) financing activities
Effect of exchange rate fluctuations on cash
Net increase / (decresse) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash eguivalents at end of year

The accompanying note forms an integral part of the consolidated financial statements

GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows
for the year ended 31 December 2008

Appendix V

Guaranior Non- Guarantor Consolidating
Parent Issuer Subsidiaries Subsidiaries Adjustments Consolidated
{expressed in thousands of euros)

61.891 13.810 182,378 36.04% {131.858) 172.269
(56,619) (16.796) 35.898 13.009 90.542 66,034
4.245 497 24178 4.270 66 33.256
(60.864) (17.293) 11.720 8.739 90.476 32778
0 o 0 [ (24) (24)

1.335 (752) (2.395) 4.637 0 2.825

0 [ 1.800 194 0 1.994

1] Y 1.960 10 0 2.001
0 0 (2.941) @ 0 (2.943)
(62.437) (23.139) 4.416 1.587 107.464 27.891
207 6.598 8.880 2313 (16.964) 1.034
(112,558) (138.087) (15.842) (4.178) 184.115 {86.550)
1n 0 (120.261) (18.933) 40794 (98.520)
4.57% (133.431} 36.498 (12.003) 96.406 (7.951)
(123.479) 27 683 (d2.701) 2913 142.989 405
6.459 (32.339) 117,622 23.845 {96.071}) 19.516
§6.654 22.420 (40.647) (18,107) {107.630) (77.310)
{17206} (L8318} (16.641) (1.478) 11.171 (25.972)
1117t a 2213 0 (11.171) 2.213
72172 25.035 10.382 41 (107.630) ¢
517 79N {36.601) (16.670} 0 (53.551)
(40.632) (108.653) 161,787 26,772 35,169 74.443
(36.693) (8.282) (48.123} (39.752) 1.927 (130.923)
(1927 0 (632) 0 1.927 (632)
(34.212) (8.250) (47.434) (39.672) 0 {129.568)
(554) (32) (57) (30) 0 (723)
1.740 0 {6) 102 (1.679) 157
61 o ) 102 0 157

0 0 Q 0 ] 0

1679 0 0 Q9 (1.679) 0
(34,953) (8.282) (43.129) (39.650) 248 (130,766)
(4212) 41.179 {1.619) 1.926 (41.486) (4.212)
[¥] 41.179 (1619) 1.926 (41.486) ¢
(4.830) 0 0 0 o (4.880)
668 Q 0 0 H 668
114.565 T6.084 (29.551) 38715 (103.524) 96.34%
306.325 27058 21.262 19.223 241 3194169
(250.641) ] (41.516} (5.603) 0 {297.7¢0)
58.881 49.026 (9.297) 5.155 {103.755) ¢
(34.767) 0 (81.473) (28.141) 109.589 (34.792)
] 0 o d 0 ¢

0 0 0 0 [ 0
75.586 117.263 (112,643) 12.560 (35.421) 57.345
0 (18) @0) (236) 0 (344)

1 310 @25 {554) {4) 678

72 (310) 991 4918 4] 5.691

73 0 1916 4.384 (5) 6.368



GRIFOLS, S.A. AND SUBSIDIARIES Appendix V

Condensed Consotidated Income Statements
for the year ended 31 December 2010

Guarantor Non- Guarantor Consolidating
Profit and loss Parent Tssuer Subsidiaries Subsidiaries Adjustments Consolidated
{expressed in theusands of euros)

Revenues 46.966 21.313 1.351.397 428832 (877.778) 990.730
Changes in inventories of finished goods and work in progress 0 [ 25.189 (1.872) 22.432 45 149
Self-constructed non-current assets 580 1.208 10.165 2672 13.888 33513
Supplies {464) 0 (732.316) {247.988) 673.909 {306.359)
Other operating income 93 0 1.014 89 0 1.196
Personne! expenses {23.931) (13.651) {18%.100) (62.326) 0 {289.008}
Other operating expenses (43.753) (7417) {260.636) (77.041) 168.679 {220.218)
Amortisation and depreciation (7.384} (992) (28 623} (8.222) (555) (45,775}
Non-financial and other capital grants 259 0 470 I 0 728
Impairment and net losses on disposal of fixed assets 2y (139) (756} (578) 1.103 {372)
Results from operating activities {7.636) 322 176.7354 33.565 5.678 209.683
Finance income 4,054 15.172 2.856 1243 (18.799) 4.526
Dividents 76.491 il 0 160 (76.651) 0
Finance expense (8.124) (32.274) (22.759) (5.304) 18.801 (49.660)
Change in fair value of financial instruments (7.670) 0 9 7 0 (7.593)
Gains/ (losses) on disposal of financial instruments 0 Y 157 (879) {603) 9]
Exchange gains/ (losses} 75 {453) (389) 2.385 0 1.616
Net Finance expense 64.835 17.557) (18.719) 2318} (77.252) (51.020)
Share of profit/ (loss) of equity accounted investees 0 [} 4 0 (879) {879)
Profit before income tax from continuing eperations 57.190 17.235) 158.035 31.247 {71.453) 157,784
Income tax expense 6.036 6,509 (45.182) (7.445) (2.435) (42.517)
Prafit after income tax frem continuing operations 63.226 {10.726) 112.853 23.302 (73.388) 115.267
Consolidated profit for the year 63.226 {10.726) 112.853 23.802 (73.888) 115.267
Profit aitributable to equity helders of the Parent 63226 {10.726) 112.853 23.906 (73.746) 115.513
Profit/ (loss) attributable to non-controlling interests 0 0 0 (104) (142) {246)

The accompanying note forms an integral part of the consolidated financiaf statements



GRIFOLS, 5.A. AND SUBSIDIARIES Appendix V

Condensed Consolidated Income Statements
for the year ended 31 December 2008

Guarantor Non- Guarantor  Consolidating
Profit and loss Parent Issuer Subsidiaries Subsidiaries Adjustments Consolidated

(expressed in thousands of eures)

Revenues 54.725 17.424 1211136 320.481 (789.449) 814.311
Changes in inventories of finished goods and work in progress 0 0 64.328 482 (33.752) 31.058
Self-constructed non-current assets 1.731 0 9.823 2.395 11.845 25,794
Supplies (288) 0 (670.916) (177.875) 642.341 (206.738)
Other operating income 68 0 1171 50 0 1.28%
Personnel expenses (20.483) (8.708) {162.501) {46.067) 0 (238.159)
Other operating expenses (31.786) (8.305) {243.732) (53.113) 144.648 (192.288)
Amortisation and depreciation (4.245) {497) (24.178) (4.270) (66) (33.256)
Non-financial and other capital grants 0 9 2.941 0 [} 2.941
Impairment and net losses on disposal of fixed assets 31) ¢ {1.960) 0 0 (1.991)
Results from operating activities (309) (86) 185.706 42,083 (24.433) 202.961
Finance income 11.184 1 2411 1.151 {12.06%) 2.682
Dividends 72172 25.035 10.382 48 (107.637) 0
Finance expense {18.626} (1.892) (18.443) (2.597) 12.253 (25.305)
Change in fair vatue of financial instruments (1.195) 0 (73} 0 ¢ {1.268)
Exchange gains/ (losses) (1.335) 752 2.395 {4.637 ] {2.825)
Net Finance expense 62,200 23.896 {3.328) (6.035) {107.449) (30.716)
Share of profit/ (loss) of equity accounted investees 0 0 0 0 24 24
Profit befere income tax from continuing operations 61,891 23,810 182.378 36,048 (131.,858) 172.269
Income tax expense 2.755 448 (50.673) {10.295) 1612 (50.153)
Profit after income tax from continuing cperations 64,645 14,258 131.705 257153 (124.,246) 122,116
Consolidated profit for the year 64,646 24,258 131.705 25.753 (124.246) 122.116
Prefit attributable to equity holders of the Parent 64.646 24.258 131.705 25.753 (124.634) 121.728
Profit/ (loss) attributable o non-controlling interests 0 0 0 ¢ 388 388

The accompanying note forms an integral part of he consolidated financial statements



GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Income Statements
for the year ended 31 December 2009

Appendix V

Guaranter Non- Guarantor  Consolidating
Profit and loss Parent Issuer Subsidiaries Subsidiaries Adjustments Consolidated
{expressed in thousands of euros)

Revenues 64.981 19.074 1.367.208 373372 (911.449) 913.186
Changes in inventories of finished goods and work in progress 0 0 103,193 989 (31.089) 73,083
Self-constricted non-current assets 2.406 571 11.605 6.973 19.587 41,142
Supplies (449) [ (809.640) (215.708) 739.523 {286.274)
Other operating income 59 0 678 706 0 1.443
Personnel expenses (23.337) {12.781) (181.298) {55.763) 11 (273.168)
Other operating expenses (31,633} (5.727) (258.789) {67.898) 160.666 (203.381)
Amortisation and depreciation (5.659) (850) (27.319) (5.726) 0 (39.554)
Non-financial and other capital grants 431 0 637 120 0 1.188
Impairment and net losses on disposal of fixed assets (148) (2) (843) (154) 0 (1.147)
Results from operating activities 6.651 285 205,432 36.911 (22.751) 226,528
Finangg income 9.395 6.054 3.699 1.384 {13.465) 7067
Dividerds 72.226 0 4 165 {72.391) 0
Finance expense (10.660) (10,267) (16.787) (3.762) 14.389 {27.087)
Change in fair value of financial instruments {979 1] 146 0 246 (587}
Gaing/ (losses) on disposal of financial instruments 0 4 (1.482) 9 1237 (245)
Exchange gains/ (losses) 7% (858) (242) 90 0 (1.733}
Net Finance expense 69,259 (5.071) {14.665) (2.123}) (69.584) (22.585)
Share of profit/ (less) of equity accounted investees 0 0 0 0 51 51
Profit before income tax from continuing operations 75.910 (4.786) 190,766 34,788 (92,684) 203.994
Income tax expense (2.987) 1.810 {52.913) (8.124) 3.790 (56.424)
Profit after income tax from continning operations 72.923 (2.976) 137.853 26.664 (86.894) 147.570
Consolidated profit for the year 72.923 (2.976) 137.853 26,664 (86.894) 147.570
Profit attributable to equity holders of the Parent 72.923 (2.976) 137.853 26.664 (86.492) 147.972
Profit/ (loss) attributable to non-controlling interests 0 0 0 0 (402} (402)

The accompanying note forms an integral part of the consolidated financial statements



Appendix V

GRIFQLS, S.A. AND SUBSIDIARIES

Condensed Consclidated Balance Sheets
at 31 December 2010

Guarantor Noo- Guarantor Consolidating
Assets Parent Issuer Subsidiaries Subsidiaries Adj Ci lidated
{expressed in thousands of euros)

Non-current assets

Intangible assets
Goodwill 0 0 29.895 15123 144 430 189.448
Other intangible assets 5731 3.162 49.120 4725 15.561 78299
Total intangible assets $731 1.162 79.015 19.348 159.991 267.147
Property, plant and equipment 95.452 28.150 231728 78.301 [ 434131
Investments in Subsidiaries 345025 222273 2532 938 {570.763) [
Advances and notes between parent and subsidiaries 0 21.005 0 0 (21.005) 0
Investments in equily accounted investecs 0 0 0 0 593 59%
Non-current financial assets 09 5.804 734 288 a 7535
Deferred tax assets 1.091 2.0 9.534 2932 19.256 34 889
Total non-current assets 448.008 282470 323543 102.807 (411.928) 744.960

Cuirent assets

Inventories 796 [+ 538.311 59.401 (70.642) 527865
Trade and other receivables
Trade receivables §.546 11,561 209758 100.71% {106.629} 224,355
Other receivables 3.157 201 27.612 11871 1091 44032
Current income tax assels 6,168 6.071 297 2.071 0 14,607
Trade and other receivables 18.271 17.833 237.667 114.761 {105.538) 282994
Advances and notes between parent and subsidiaries 238.252 {L.311) 14.699 22,860 {274 510) 0
Other curreat financial assets 267 224 H 12.447 0 12946
Other current assets 13.460 60.568 5.150 1.450 0 80.628
Cash and cash equivalents 25 227456 1444 1¢.724 0 239649
Total current assets 271,081 304,770 797279 221.643 (450.691) 1.144,082
Total assets 719.089 587,240 1.120.822 324.450 (862.619) 1.888.982

The accompanying note forms an integral part of the consolidated financial statements



Appendix ¥

GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
at 31 December 2010

Guarantor Non- Guargntor Consclidating
Equity and liabilities Parent Issuer Subsidiarie, Subsidiaries Adjustments Consolidated
(expressed in thousands of euros)
Equity
Share capital 106.532 a 21.457 36.340 {57.837) 106532
Share premium 121802 72.932 106 854 5103 (185.439) 121.802
Reserves 73.076 190244 175.221 59.636 {95.173) 401 604
(wn shares (1.927) ] 0 0 ] (1.927)
Interim ividend q 0 1] {152) 152 Q
Profit for the year attributable to the Parent 63.226 {10.726) 112.853 23.906 (73.746) 115511
Total equity 362.709 253.050 416425 125.433 (412.093) 745,524
Cash flow hedges k] {1.751) 0 q o {1.751)
Translation differcnces [ 20.449 {18.144) 11.123 (63.961) (50.133)
Accumylated other comprehensive income 0 18.698 {18.344) 11.123 (63.961) (52.434)
Equity attributable to the Parent 362.70% 271.748 398.081 136.556 {476.054) §93.040
Non-controlling interests 0 0 [ 4] 14 350 14.350
Total equity 362709 271,748 398.081 136.556 (461.704) 707.390
Liabilities
Noo-current liabilities
Grants 142 137 1.683 76 0 2088
Provisions 0 0 1.127 251 0 1378

Non-current financial liabilities
Loans and borrowings, bords and

other marketable securities 133.982 441203 40.350 49.695 155 6565385
Advances and notes between parent and subsidiaries 15875 [ L] 5.130 (21.005} 0
Other financial habilities 200 4] 5.596 578 0 10474
Total non-current financial liabilities 150.057 44,203 49.946 $5.503 {20.850) 675859
Deferred tax habilitics L1307 2.860 62.718 1.51% 137 79.141
Total non-cuttent liabilities 162.106 444,250 115,474 57.34% 20.7i3) 758 466
Current lisbilities
Provisions 257 0 30 4.073 H 4365

Current financial liabilitics
Loans angd borrowings, bonds and

other marketable securities 103.131 1354 41433 39.362 {135} 191635
Advances and notes between parent and subsidiaries 42.863 (162.772) 385,947 $.017 (275.055) 0
Other financial liabilities 3.330 g 9316 90 0 18.236
Total current financial liabilities 154.824 (155.408) 436 696 48.969 (275.210) 209.871
Debts with associates 1162 0 Q9 kil 0 1.162
Trade and other payables
Supplicrs 33428 24.766 146.861 60617 (104.992) 160673
Other payables 1141 12 5.288 3.627 1.860 11.928
Current income 1ax liabilitics 0 0 2.36% 3.663 {1.860) 4172
Total trade and other payables 34.587 24778 154518 67.507 (104.992) 176.778
Other current liabilities 3464 1372 16.023 2591 o 30.950
Total current liabilitics 194274 {128.758) 607.267 130,545 (380202} 423.126
Total liabilities 356.380 315.492 T22.741 187.894 {400.915} 1,181,592
Total equity and liabilities 719.089 587240 1.120.822 324450 (862.619) 1.888.982

The accompanying note forms an integraf part of the d financial stat s




GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

at 31 December 2009

Appendix V

Guarantor Non- Guarantor  Consolidating
Assets Parent Tssuer Subsidiaries Subsidiaries Adjustments Consolidated
(unaudited)
Non-turrent assets {expressed in thousands of euros)
Intangible assets
Goodwill 0 0 27.165 12.465 134370 174.000
Other intangible assets 8.111 950 44.251 3.403 12.66% 69.385
Total intangible assets 8.111 850 H.416 15.870 147.038 243385
Property, plant and equipment 94 683 13.508 187.213 72299 (998) 371.705
Investments in Subsidiaries 342310 206.165 16.356 27 (565.604) 9
Advances and notes between parent and subsidiaries 1] 21.748 0 Q (21.748) b
Investments in equity accounted investees 0 ¢ 0 ] 383 383
Non-current financial assets 650 2125 727 229 0 m
Deferred tax assets 953 1.774 9218 1.604 19.346 33395
Total non-gurrent assets 447207 251.270 284.930 90,275 {421.083) 652.599
Current assets
Inventories 704 Q 495542 62.006 (73.790) 484.462
Trade and other receivables
Trade receivables 9.419 182.073 270.117 118.660 {372.429) 207.840
Orher receivables 8344 51 231,989 1156 0 39.540
Current income tax assets 4.178 2,139 508 2476 {1.409% 7.802
Trade and other receivables 21.940 184.263 294.612 128,292 (373.926) 235.182
Advances and notes between parent and subsidiaries 222,829 44.522 13.522 21.840 (302.713) Q
Other cument finangial assets 1.921 123 1 6172 0 8217
Other current assets 2707 318 3156 1.164 0 7.345
Cash and cash equivalents 144 237.804 7191 4213 0 248372
Total current assets 250.245 447,030 814.025 223.707 {750.429) 1.004.578
Total assets 697.452 718300 1.098.955 313.982 (1.171.512) 1.657.177

The accompanying note forms an integral part of the consolidated financial statements



Appendix V
GRIFOLS, S.A. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
at 31 December 2009

Guarantor Non- Guarantor  Consolidating

Equity and liabilities Parent Issuer Subsidiaries Subsidiaries Adjustments  Consolidated
(unaudited)
(expressed in thousands of euros)
Equity
Share capital 106.532 0 21497 36.080 (57.577) 106,532
Share premium 121.802 72.932 123317 5.703 (201.952) 121.802
Reserves 59.342 193.822 92.666 52.597 {83.524) 314903
Owm shares {67T) ¢ o [H 0 {677)
Interim: dividend (31.960) o 0 (208) 208 (31.960)
Profit for the year attributable to the Parent 72.923 {2.976), 117.853 26.664 (86.492) 147.972
Total equity 327.962 263.778 375.333 120836 (429.337) 658,572
Cash flow hedges 0 (1.948) 0 0 0 (1.948)
Translatien differences '] {44) (34.796) (478), {54.935) {90.253)
A lated other comprehensive income 0 (1.992) (34.796) (473) {54.635) {82.201)
Equily attributable to the Parent 962 261,786 340.537 120,358 (484.272) 566371
Non-controlling interests 0 1] 0 86 12.071 12.157
Total equity 327.962 161786 340.537 120.444 (472.200) 578,528
Liabilities
Non-current liabilities
Grants 77 174 2.600 60 0 231
Provisions 0 0 989 243 Q 1.232
Nen-current financial habihities
Loans and barrowings, bends and
other marketable securities 236,733 41¢.550 21577 34.327 ] 703.187
Advances and notes between parent and subsidiaries 16.854 1] ¢ T7.089 {23.943) b
Other financial hiabilites 367 ¢ 11,565 620 0 12.552
Total non-current financial liabilities 253.954 410.550 33.142 42.036 {23.943) 715.739
Deferred tax liabilities 11.231 1.34% 44.503 4172 {931) 60.324
Total nen-current liabilities 265.262 412,073 80634 46,551 {24.874) 779.606
Current liabilities
Provisions 291 0 3 4381 1] 4,702
Current financial liabilihes
Loans and borrowings, bonds and
other marketable securities 35579 6.907 42988 28.517 0 113991
Advances and notes between parent and subsidiaries 43768 0 234177 22.576 {300.521) Q
Other financial liabilities 3.594 9 7.496 1.140 9 12.230
Total current financial liabilities 82941 6.907 284.661 52233 (300.521}) 126.221
Debts with associates 0 0 0 0 a ]
Trade and other payables
Suppliers 10,583 35919 371.086 75.744 (372.423) 126.909
Other payables 7.464 ) 7.116 3.244 0 17.832
Current income tax liabilities 0 ¢ 946 3.805 {1.493) 3.258
Tetal trade and other payables 18.047 35.927 379.148 82793 {373.916) 141.999
Qther cument liabilities 2.949 1.607 13.945 1.620 0 26.121
Total gurrent liabilities 104.228 44.441 677,784 147.027 (674.437) 299.043
Total liabilities 369.490 456.514 753,418 193.538 (699311) 1078649
Total equity and liabilities 697,452 718.300 1.098.955 313.982 (1.171.512) 1,657,177

The accompanying note forms an integral part of the consolidated financial statements



UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial information is intended to illustrate the
effect of the transaction between Grifols and Talecris. We have accounted for the transaction as an acquisition under 1IFRS
No. 3 (revised), Business Combinations.

Presented below are the unaudited pro forma condensed combined statements of income of Grifols for the year ended
December 31, 2010 and the six months ended June 30, 201 1. The unaudited pro forma condensed combined income
statements for the year ended December 31, 2010 and the six months ended June 30, 2011 have been prepared as though
the acquisition of Taleeris occurred as of January 1. 2010.

The assumptions underlying the pro forma adjustments are described in the accompanying noies.

The unaudited pre forma condensed combined financial information has been prepared based upon information
derived from the following:

* The audited consolidated financial statements of Grifols as of and for the 'ycar ended December 31, 2010, which
have been prepared in accordance with IFRS as issued by the 1ASB and included clsewhcere in this prospectus;

« The unaudited condensed consolidated interim financial statements of Grifols as of and for the six month period
ended June 30, 2011, which have been prepared in accordance with IAS 34, Interim Financial Reporting and
included elsewhere in this prospectus;

» The andited consolidated financial statements of Talecris as of and for the year ended December 31. 2010, which
have been prepared in accordance with U.S. GAAP and are included elsewhere in this prospectus. These
consolidated financial statements have been adjusted to IFRS and transtated to euros for purposes of presentation in
the unaudited pro forma condensed combined financial information.

» The unaudited conselidated financial information of Talecris as of and for the five month period ended May 31,
2011. This consolidated financial information has been adjusted to IFRS and translated to euros for purposes of
presentation in the unaudited pro forma condensed combined financial information.

The purchase price for the acquisition of Talecris was €2.6 billion based on the per share merger consideration of
$19.00 in cash (translated to euros using a U.S. dollar/euro exchange rate as of May 31, 2011 of $1.4408 per €1.00) and
0.6485 (or 0.641 for Talecris specified affiliated stockholders) of a non-voting (Class B) ordinary share of Grifols and
cash in lien of fractional Class B shares and any cash representing dividends or other distributions payable in accordance
with the Merger Agreement, for each share of Talecris common stock held at the time of the transaction. The value of the
Class B shares has been determined based on the average of the daily median trading price of the ADSs on the NASDAQ
Global Select Market from June 6 through June 28, 2011 (€9.9). The Class B sharcs started quotation on June 2, 2011,
The purchase price is calculated using Tatecris diluted shares as of May 27, 2011,

The transaction has been accounted for by Grifols using the acquisition method pursuant to IFRS 3 (revised),
Business Combinations. Under the acquisition method, assets and liabilities are recorded at their fair value on the date of
purchase and the tofal purchase price is allocated to the tangible and intangible assets acquired and liabilitics assumed. As
of the date of this prospectus, the valuation studies necessary te finalize the fair values of the assets acquired and
Jiahilities assumed and the related allocation of the purchase price have not been completed. Accerdingly, Grifols has
allocated the difference between total estimated purchase price, caleulated as described under “Notes to Unaudited Pro
Forma Condensed Combined Firancial Information”, and net assets acquired at book value as of May 31, 2011 o
“Preliminary Goodwill”. A final determination of these fair values will reflect, among other things, Grifols’ consideration
of a final valuation based on the actual net tangibie and intangible assets, such as acquired in-process research and
development, customer relationships. developed and core technology. intellectual property, patents and trade names and
contingent Jiabilities, that exist as of the closing date of the acquisition. Any final adjustment will change the atlocation of
the purchase price, which will affect the fair value assigned to the assets and liabilities and could result in a material
change to the unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial information is presented for information purposes only and
reflects estimates and assumpiions made by Grifols’ management that it considers reasonable. 11 does not purport (o
represent what Grifols® actual results of operations or financial condition would have been had the acquisition occurred on
the dates indicated, nor is it necessarily indicative of future results of operations or financial condition. The unaudited pro
forma adjustments give effect to events that are dircctly attributable to the acquisition and are factually supportable. In



addition to the matters noted above, the unaudited condensed combined pro forma financial information does not reflect
the effect of anticipated synergies and cfficiencies associated with combining Grifols and Talecris.

Material nonrecurring profits and Josses that result directly from the transaction have not been included in the
unaudited pro forma condensed combined statement of income. Furthermore, the costs and the transaction costs related to
the incremental funding needed in relation to the transaction in the form of additional debt have been included in the
unaudited pro forma condensed combined statement of income. For a disenssion of the such items, sec “Notes to
Unaudited Pro Forma Condensed Combined Financial Information™,

The unaudited condensed combined pro forma financial information should be read in conjunction with the
information contained in “Selected Historical Consolidated Financial Data”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and the consolidated financial statements of Grifols and Talectis appearing
elsewhere in this prospectus.



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
Six Month Period Ended June 30, 2011

Revenues . .. ... ... ... e
Changes in inventories of finished goods and workin . . .. .. .. ..
Self-constructed non-current assets . . ... .. .. ... ... ...
Supplies. .. .. ... e
Other operaling iNComME . . . . .. .. v e e e
Personnel Xpenses . . . ... ... .. e e
Other operaling exXpenses , . . ..o oo e e
Asmnortisation and depreciation ... ... .. L L L
Transition costs of Talecris business combination .. .. ... ... ...
Non-financial and other capital grants . .. ... ...............
Impairment and gains/(losses) on disposal of fixed assets. .. .. ...

Results from operating activities . .. .. .. ....... .. ... ...
FInance iCOME . . .. .. ... ... i e
FINANCE eXPENSES . . . .. oottt it e

Change in fair value of financial insbuments . .. .. ... ... ...
Exchange gains/(losses) . ... ... ... .. ... ...

Financial income and expense . .. ........... ...........

Share of (loss) profit of eguity accounted investees. . . ... ... ...
Profit before income tax from continning Operations . ... .. ..

lacome lax (expense) benefit . .. ... ... ... . L.
Profit after income tax from continuing operations . . . .. ... ..
Profit attributable to equity holders of the Parent . ... ... ......
Profit attributable to minority interest .. ... ................
Consolidated profit for the three month period. ... .. .. ... ..
Basic eamings per share .. ... .. oL o o
Weighted average number of share inissue(B) . ... ... ........

Diluted carmings pershare . ... .. ... ... ... . .. ..
Weighted average number of share on fully dijuted basis. . ... ...

Historical
GRIFOLS IFRS

Historical
TALECRIS IFRS

Six Month Period  Five Month Period

Ended June 30 Ended May 31 Pro forma Pro Forma
2011 2011 Adjustments Combined
(Note |) (Noie 2) {Note 3) GRIFOLS
{In thousands of Euros, cxcept share amounts)
635.341 504,051 1,139,392
2,157 (21.862) {19,105)
32.346 6,192 38,538
(175,142) (91.731) (266.873)
1,009 — 1,009
(183.727} (149.571) 14.810(¢) (318.488)
(155,532} (125.456) (280,988)
(28.156; (16,387) (44,543)
(38,607) (16.756) 55.363(b) —
742 — 742
(22.302) — (22.302)
68,729 38,480 70,173 227,382
1,761 146 1,907
(55,546) (13,163) (45.898)a) (114,607)
13,945 1,880 15,825
(2,122) (2,989) (5,111)
{41,962) {14,126 (45,898) (101,286)
(807) 234 (573)
25,960 74,588 24,275 124,823
(7.347) (24,991) (9,152)(d) (41,490)
18,613 49,597 15,123 83,333
19,269 46.597 15,123 §3.989
(656) — (636)
18.613 449,597 15,123 83,333
0.09 0.39
213,064,895 213,064,899
0.09 0.39
213,064,899 213,064,899

(B) The weighted average number of shares cutstanding during the period has been adjusted to give effect 1o shares issued as
consideration for the wransaction as if the acquisition had taken place as of January 1, 2010.



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
Year Ended December 31, 2010

Pro forma
GRIFOLS IFRS  TALECRIS IFRS  Adjustments Pro Forma
(Note 1) (Note 2) {Note 3) GRIFOLS
{In thousands of Euros, except share amounts)

REVENUES . . . v e e e e e 990,730 1,207,766 2,198,456
Changes in inventories of finished goods and work in . . ... ... 45,749 27,932 73,681
Self-constructed RON-CUMTENt AS8SLS . . . . . ..o v v v i 33,513 15,292 48,805
Supplies . . ... ... e {306.859) (319.563) (626.422)
Other operaling INCOME . . .. ... ... .. 1,196 — 1,196
Personnel expenses . . ... ... .. {289,008) (352.803) 12,422(c) (629,389)
Other operaling eXpenses . .. .. ... ..o (220,218} (252.504) 37.911(b) (474,811
Amortisation and depreciation. . .. ............ .. ... ... (45,776) (39,235 (85,011
Non-financial and other capital grants . . .. .. ............. 728 — 728
Impairment and gains/(losses) on disposal of fixed assets . . . . .. (372} (1,124) (1,496)
Results from operating activities. . . . . e 209,683 245,761 50,333 . 505,777
PCA AJUSHNENL . ... .. e e e ‘ (32,946) {32,946)
Flnance inCome. . . o oo ot i e e e e 4,526 255 4,781
FINance eXpemses. . . o oottt i e e e s {49,660) (34,301 (113.978)(a) (197,939)
Change in fair value of financial instruments .. ............ (7,.593) —_ {7.593)
Impairment of gains/(losses) on disposal of financial

IBSITUMENES L . o . o oot e 91 — 91
Exchange gains . .. ... .. .. 1.616 3,565 5,181
Financtal income and expense. . .. .. ... ... ... (51,0200 (63,427) (113,978) (228,425)
Share of (joss) profil of equity accounted investees . . . ... .. .. {879) 747 (132)
Profit before income tax from continuing operations . . . . . .. 157,784 183,081 (63,645) 277,220
Income tax (expense) benefit ... ... .. ... L L (42.517) (59,543) 23.994(d) (78.066)
Profit after income tax from continuing operations . . . .. ... 115267 123.538 (39,651} 199,154
Profit atiributable to equity holders of the Parent, . ... .. ... .. 115,513 123.538 (39.65D 199,400
Profit attributable to minority interest. . . .. ........ .. ... .. (246} — (246)
Consolidated profit for the year .. ... ... ... ... ... .. .. 115,267 123,538 (39,651 199,154
Bagic earnings pershare. . .. ... ... ... L. 0.54 0.94
Weighted average number of share in isswe(B) . ... ... .. .. 212,909,162 212,909,162
Diluted earmings pershare .. .. ... ... ... ... .. 0.54 0.94

Weighted average number of share on fully diluted basis . .. ... 212909162 212,909,162

(B) The weighed averaged nwinber of shares outstanding during the period has been adjusted (o give effect to shares issved as
consideration for the transaction as if the acquisition had taken place as of January 1, 2010.



NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

1. Historical Grifols Information

Represents the historical condensed consolidated statement of income for the six month period ended June 30, 2011
and for the ycar ended December 31, 2010, which have been extracted from the financial statcments of Grifols. as
follows:

» unaudited condensed consolidated interim financial statements as of and for the six month period ended June 30.
2011; and

« audited consolidated financial statements as of and for the vear ended December 31, 2010.

The condensed consolidated statement of income of Grifols for the six month period ended June 30, 2011, include
Taleeris’ figures from the date of the acquisition June 2, 2011,

2. Talecris Reconciliation to IFRS in Furos

Talecris’ unaudited consolidated income statement for the five-month period ended May 31, 2011 and the audited
consolidated financial statements for the year cnded December 31, 2010 have been prepared in accordance with
U.S. GAAP, which differs in certain material respects from IFRS. In addition, certain reclassifications are required to
conform the presentation of Talecris’ historical financial information to that of Grifols under IFRS. Furthermore. the
referenced Talecris’ financial statements were prepared in U.S. dollars and have been translated to euros, the currency in
which the Grifols financial statements have been prepared. The effects of the applications of IFRS. reclassifications and
translation to euros are as follows:



Statement of Income Date:
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION — (Continued)

et sevenoe
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION —- (Continued)

Adjustments for IFRS:

For purpose of the unaudited pro forma condensed combined financial information, the historical financial
information of Talecris has been converted to JFRS. The adjustments deemed necessary to carry out the
conversion are:

(a) Debt Issuance Costs

The debt issuarnce cost adjustment reflects both (i) amounts capitalized under U.S. GAAP related 1o a
2009 Revolving Loan amendment that would be charged to operaling expenses under IFRS; and (ii) amounts
reported as long-term assets under U.S. GAAP reclassified as a reduction of long-term debt under IFRS. This
adjustment resulted in an increase in profit for 2010 of $0.688 million.

(b) Inventory Impairment Recoveries

According to U.S. GAAP. inventory impairment provisions create a new cost basis for inventory. These
provisions are only recoverable upon the sale of the related inventory. IFRS permits 2 recovery of previous
inventory impairment charges at the time the related inventory asset value is determined to be recoverable,
The IFRS adjustment restlted in a decrease in profit for 2010 of $0.606 million and of $0.362 million in
profit for the five-month period ended May 31, 2011,

{¢) Capitalized Research and Development Costs

Talecris expensed all research and development costs under U.S. GAAP, Certain development project
costs, which represent a probable future economic bencfit that may be capitalized under IFRS and amortized
over the expected useful economic life of the asset, are captured in this adjustment. This adjustment resulted
in a decrease in profit for 2010 of $4.431 million and of $4.770 million for the five-month period ended
May 31, 2011.

(d) Share-Based Paymenis

Talecris” Long Term Incentive Plan provided for the grant of awards in the form of incentive stock
options, nongualified stock options. share appreciation rights, restricted stock, restricted stock units. unre-
stricted shares of common stock, deferred shared units and performance awards. Talecris” employees, directors
and consullants were eligible 1o receive awards under the 2009 Plan.

The fair value of Talecris’ time-based eguity awards was amortized to compensation expense on a
straight-line basis over the vesting period under U.S. GAAP. while such awards are amortized on an
accelerated methodology vnder IFRS including the remeasurement of annual compensation cxpense at year
end for the succeeding year. This adjustmert resulted in a decrease in personnel cxpenses of $2.585 million in
2010,

(e) Income Taxes

The income tax adjustment reflects the application of the Talecris 2009 and 2010 consolidated effective
income tax rate determined under U.S. GAAP to (i} all the adjustments for IFRS that arc not permanent
differences for U.S. income tax provision purposes; (i) the determination of any deferred tax assets for share-
based compensation using the intrinsic value of share-based compensation considering the graded vesting
methodotogy under IFRS and reflecting the best estimate of the actual tax benefits reasonably expected to be
realized when the options arc exereised; and (iti) the difference in the tax basis of intercompany profits on
sales to Talecris GmbH.

The IFRS adjustment resubted in a deercase in profit in 2010 of $0.581 million and an increase of
$1.593 million for the five month period ended May 31, 2011,
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(f) Reclassifications

Talecris” U.S. GAAP consolidated statements of income for the year 2010 and for the five-month period
ended May 31, 2011 were prepared on a cost by activily format and the reclassification adjustments reflected
are necessary to report the statement of income in accordance with a cost by natare format under IFRS.

Currency Translation
(g} Translation to Euros

Talecris’ U.S. dollar consolidated statements of income for the year 2010 and for the five-month period
ended May 31, 2011 were translated to euros using the average euro/U.S. dollar exchange rate for the year
20110 and for the five-month period ended May 31, 2011, respectively.

3. Pro forma Adjustments
Adjustments fo reflect the accounting for the acquisition of Talecris by Grifols
(a) Debr interest expenses

The acquisition of Talecris by Grifols occarred on June 1, 2011, Upon the consummation of the
transaction, holders of Talecris common stock received, for each share of Talecris common stock held at the
time of the transaction, a combination of (1) $19.00 in cash and {2) 0.6485 (or 0.641 for specified Talecris
affiliated stockholders) of a non-voting (Class B) ordinary share of Grifols and cash in Heu of fractional
Class B shares and any cash representing dividends or other distributions payable in accordance with the
Merger Agreement.

The components of the purchase price are as follows:

(In thousands of Euros)
Purchase price:

Cashii) . o e 1.763,60]
Fair value of shares 1ssued{ii) .. ... ... ... . ... e 829,799
2,593.400
(i) Cash
Cash Consideration per Taleeris Sharet$)™ 7. .. ... ... .. ... ... .. ... ..., 19
Total Talecris Shares Outstanding . .. . ... ... i e 126,107,617
Cash for Talecris Shares Quistanding($). ... .. .. .. ... . . .. . .. 2,396,044,723
Cash for Talecris Options / Awards (Net Methed)}(S) .. ... ... ... ... ..., 76,327,737
Cash in Lieu lor Fractional Talecris Options /Awards (Net Method)$). .. ... ... . 4,525
Cash for Talecris Options / Awards (Net Method)($) ... ... ... ... .. .. 76,332 262
Additional Cash Consideration per Fractional Share($). . ... ......... ... ... 19.693
Fractionat Shares (from Talecris Sharcs Outstanding) . .. .. ... ............ .. 21.9095
Cash for Fractional Shares (Talecris Shares Quistanding)($). .. ... ... ... .. ... . 431
Cash(E) . 2.472.377.417
Taxes Withheld on Cash Consideration (Options / Awards)(®). .. .. .. ... .. .. .. 41,142,748
Taxes Withheld on Stock Consideration (Options / Awards}($) .. ... ... ... 27,476,748
Cash for Tax Payments (Options f Awards N3} .. ... . 0 o0 o0 e 68,619,495
Total CashiS) . . o 2,340,996,912
Exchange rate $Buros'™ . . ... 1.4408
Cashinthousands of enros. . .. ... .. ... . . . e 1,763,601

(1) Based on the Merger Agreement

(2) Exchange rate $/Euro at May 31, 201t based on the exchange rate included elsewhere in (his prospectus.
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(ii) Estimated fair value of shares issued

Talecris Shares Outstanding (Affiliated Shareholders) .. .. .. .. ... ... ... ... 62,517,962
Exchange Ratio (Talecris Affiliated Shareholders) ... ... .. ... .. .. .. .. ... 0.6410
Grifols Class B Shares {Talecris Affiliated Shareholders). . ... .. .. ..o ... . .. 40,074,014
Fractional Shares (Talecris Affiliated Shares Outstanding) . .. ... ... .. ... ... ..... (3.6420)
Grifols Class B Shares o be Issued (Talecris Affiliated Shareholders). . ... .. .. ... .. 40,074,016
Talecris Shares Quistanding (Unaffiliated Shareholdersy .. .......... ... ... . .... 63,589,655
Exchange Ratio (Talecris Unaffiliated Shareholders)™ .. ... . .. ... ...... 0.6485
Grifols Class B Shares (Talecris Unaffiliated Shareholders) ... ... .. .. ... ... ... .. 41,237,891
Fractional Shares (Talecris Unaffiliated Shares Qutst.). ... ... .. ....... ... ... ... (18.2675)
Grifols Class B Shares 1o be Issued (Talecris Unaffiliated Shareholders). . .. .. ... ... 41,237,873
Grifols Class B Shares for Talecris Shures Qutstanding (included Affilicied/Unaffil.) ... §1.311.883
Grifols Class B Shares for Talectis Oplions/Awards (Net Method) . ........... ... 2,499 805
Toral Grifols Class B Shares (to be Issued by Grifols). . ... ... ... ... ... .. ... 83,811,688
Price of Grifols Class B Shares(S)® . . .. 14,2630
Estimated fair value of Class B Shares issued in thonsandsof $ .. .. ... ... ... ... 1,195,574
Exchange rate $/Buros™ . . ... ... ... 1.4408
Estimated fair value of Class B Shares issued in thousands of Euros . . .. .. ... ... 829,799

(1) Based on the Merger Agreement
(2) Based on Amendment No. 1 to the Merger Agreement

(3) The fair value of the Class B shares has been delermined based on the average of the daily median trading price of the
ADSs on the NASDAQ Global Select Market from June 6 through Fune 28, 2011, The Class B shares started quotation
on June 2, 20} 1.

(4} Exchange rate $/Euro at May 31, 2011 based on the exchange rate included elsewhere in this prospectus.

(iii) Preliminary Goodwill

The preliminary purchase price allocation to assets and liabilities is assumed to be as follows:

(In thousands of Euros)

Net assets acquired provisional (book value) as at May 31, 2011 .. ... ... .. ... 469,318
Purchase price . . ... .. L 2,563,400
Preliminary goodwill’™ e 2.124 082

(1) As of the datc of the prepacation of this unaudited pro forma condensed combined financial information, a purchase
price allocation, i accordance with 1FRS 3 (revised), could not be completed. When the purchase price allocation is
completed, other intangible assets may be identified (i.e. licenses, in process research and development, customer rela-
tionships, elc.}, which could resuit in a reduction of goodwill. The identification of suck intangible assets could gener-
ate an amortization charge, which could have an impact on the unaudited pro forma condensed combined statement of
income.

Based on preliminary assumptions for the fair value adjustments of tangible and intangible assets in connection with
the purchase price aliocation, such allocation represents approximately 40% of the estimated goodwill of €2,124 million
as of June 30, 2011, On this basis the amount of the annual depreciation and amortization expense nei of the tax cffecs
(calculated based on statutory rates of 37.7%) woukld be approximately between €30 million and €60 million.

For purposes of a potential income statement adjustment, the depreciation expense of assets was estimated based on
the following residual lives, approximately 20 to 25 years for buildings, 5 to § years for imachinery and equipment and
20 to 30 years for intangible assels. Those estimated useful lives are management’s best estimate based on the available
information.

{2} Goodwill wilt be denominated in U.S. Dollars and will be approximately $3.060 billion. The effect of future currency
fluctuations between the Euro, which is the functional currency of Grifols, and the U.S. Dollar will be accounted for
as a currency translation adjustment.
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(iv) Cash required

The cash required is the following:

Cash and cash eguivalents at Grifols
Incremental debis . ... ... ..

Purchase price in cash in connectior with the transaction

(In theusands of Euros}
149,693
1.613.908

1.763.601

(v) Interest expenses on the incremental debt in relation to the acquisition

The financial liabilities of Grifols, S.A. and subsidiaries as at Junc 30, 2011 amount to €3.240 million
($4.683 million) included the incremental debt issued in June 2011 in relation to the acquisition of Talecris for
an amount of €1.614 mitlion ($2.325 million). The interest expense on this incremental debt of €113.978 mil-
lion in 2010 and €45.898 million for the five month period ended May 31, 2011 were adjusted in the pro
forma condensed combined statement of income for the year 2010 and six month period ended June 30, 2011
to give the effect that the transaction occurred on Januvary 1, 2010,

Calculation of interest

expenses o the incrememal debt in

relation to the acguisition

Purchase price in cash in connection with the transaction

Cash and cash equivalents at Taleeris ... ... .............. ...

Incremental debt to be issued in relation to the acguisiticn

Average inleres( rale

(1}

Period of five months ended May 31, 2011 finance expenses . .. .. ..
2010 Annual finance expenses . .. ... oL

Exchange Euros
$ Thousands  rate $/Euros  Thousands
2.540,997 1.4408 1,763,601
(215,678} 1.4408 (149,693}
2325319 1,613,908
6.50%
62,977 1.3721 45,898
151,146 1.3261 113,978

(1) Assumed weighted average interest rate on incremental debt. A 25 basis point increase in the interest rate on the incre-

menta} debt would increase interest expense on an annual basis by €4.4 million,

(b) Acguisition relaied costs

Acquisition related costs are estimated as follows:

Grifols Talecris Total
(In thousands of Eures)
Acquisition related costs 20107 ... 17.000 20,911 37,911
Acquisition related costs 20} I 38,007 16,756 55,363
Retated with debtissuance' . . 152,880 152,880
Related with capital increase and transaction refated expenses. . .. .......... 2,264 2,264
Total acquisition related costs considered in the pro formas . ......... ... .. 210,751 37667 248,418

The acquisition costs alrcady incurred in the year 2014 and in the six month period ended June 38, 2011 amounts to
€37.911 million {Grifols €17.000 and Talecris $27.730 million (€20.911 wmillion)) and €55.363 million (Grifels
€38.607 and Talecris $22.991 million (€16.756 milliom) respectively were adjusted in the unaudited pro forma con-
densed combined statement of income for the year 2010 and six month period ended Tune 30, 2011 to give the effect
that the transaction occurred on January 1. 2410,

(1) The acquisition costs related to debt issuwance are estimared based on the incremental debt

{2) These acquisiticn costs may relate to the income statement; however, as they could represent material non-recurring

charges that result directly from the transaction, these expenses have not been included in the unaudited condensed
combined pro forma staterment of income.
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Pro forma adjustments to Talecris’ Unaudited Condensed Combined Statement of Income
{c}) Personnel expenses:
This adjustment includes the following items:

» Non-cash equity compensation cxpensc of €10.845 million in 2010 and €11.252 million for the five
month period ended May 31, 2011. The Merger Agreement contemplated that, upon completion of the
acquisition. all the Talecrts stock based awards would become fully vested and be cancelled. As this is
a material nonrecurring charge that results directly from the transaction, these expenses have not been
included in the corresponding unaudited condensed combined pro forma statements of income for the
periods presented.

» Compensation expense associated with special recognition bonus awards and retention related costs
including fringe benefits granted to certain Talecris employees and senior excentives of €1.577 million
in 2010 and €3.558 million for the five-month period ended May 31, 2011 paid upon the transaction
closing. As this is a material nonrecurring charge that results directly from the transaction, this expense
has not been included in the unaudited pro forma condensed combined statement of income for the
pertods presented.

(d) Tax effect:

The tax effect on the pro forma adjustments has been calculated unsing the U.S. statulory Federal income
tax rate of 37.7%.



	1-002
	2-001
	3-001
	4

