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Date: December 14, 2022 Industry: European Commercial Real
Estate

Issuer: Vivion Investments S.a.r.l Bonds Outstanding: €1.44 billion

Vivion Investments S.a.r.l.: A Multi-Billion Euro Shell Game

Muddy Waters manages funds that are short the credit of Vivion Investments S.a.r.l. Vivion’s
controlling shareholders, in our view, have used bond sale proceeds to unduly enrich themselves.
Through a series of property transactions, Vivion’s controlling shareholders appear to have
saddled the company with shareholder loans that might not actually exist (i.e., without loan
proceeds having actually been provided to Vivion). Vivion then raised money from outside
creditors, and has made payments of at least €360 million on these dubious shareholder loans.

In order to borrow even more debt from third parties, Vivion inflates the values of its real estate
portfolios through fair value gains. Our research leads us to believe that these gains are
generally unjustifiable, and appear to be built on transactions with related parties and
significantly exaggerated occupancy rates. At the time Vivion issued its first bonds, it had a
balance sheet of €3.1 billion, but its shareholders had only contributed cash equity of €53
million. Substantially all of the remaining €313 million of shareholders’ equity came from
highly questionable, non-cash fair value gains.

Vivion appears to use related parties to inflate its rent income. The rationale for inflating rent
presumably is that for each €1 of additional rent, Vivion could have been able to borrow an
additional ~€12. (This assumes that its buildings trade at a 5% cap rate, which implies a €20
valuation on each additional €1 of rent. At 60% LTV, that becomes €12.) Vivion’s controlling
shareholders have taken money out of the company by repaying loans they had made to the
company. We are also concerned that the controlling shareholders might have improperly taken
money out of the company through a suspicious series of property transactions.

Our research and fieldwork strongly suggest that Vivion’s claimed ~90% occupancy rate in
Germany is significantly overstated. Based on our research in Vivion’s key city of Berlin, a 70%
occupancy rate seems more accurate, if not quite generous. One of Vivion’s largest tenants is an
undisclosed related party in substance. We question to what extent this major tenant, which is a
ne’er do well WeWork imitator, helps Vivion manipulate its financials.

Vivion’s U.K. hotel portfolio seems greatly overvalued. Its related party hotel OpCos lose
significant amounts of money while paying rents that seem excessive compared to the hotels’
revenue generation. We are confident that arms-length parties would lease the properties for far
less, making it difficult to justify Vivion’s carrying values.
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Almost everything Vivion does utilizes seemingly unnecessarily complex structures and means.
Vivion has engaged in highly convoluted shell games whereby its controlling shareholders flip
entities in and out of the Vivion structure, sometimes after absurdly short holding periods (e.g.,
18 days in the case of the RWI4 transaction). These transactions give rise to concerns about
financial leakage.

Page 2 of 38



Table of Contents
Do the Shareholder LOAnS RellYy EXIST?......uooueeiossueeissenosssicssssissssssssssssssssssssssssssssssssssssssssssnss 4

Missing Accounting Evidence for Purported Shareholder Loans 4

Much of the Purported Shareholder Loans Were Attached to Real Estate Acquired from the
Controlling Shareholders, Indicating that Vivion’s Asset Values Could be Significantly

Overstated 8
We Estimate that Vivion’s Controlling Shareholders Have Taken Shareholder Loan
Repayments of at 1east €360.1 MIllIOT a.........eueeeneeeeoneeoisuenossunnossricssssisssssissssssssssssssssssssssssssssssssnss 8
Vivion Appears to Artificially Inflate its Germany Occupancy Rate, and Presumably its Rental
TRCOME TOO annuennannneennennnnicnnenneenrrennrinsesssnesssessssesssessssssssessssssssessssssssssssassssessssssssssssassssesssasssasss 10

Online Research Indicates Significant Occupancy Rate Overstatements 11

Site Visits Confirm Low Occupancy Rates 13

rent24: Undisclosed Apparent Related Party that Materially Boosts the Occupancy Rate........... 17
Vivion Inflates its Asset Base through Fair Value GAinS.........ueeeuevsnveneeeseecsuessseenseecseecanes 23
Vivion Appears to Artificially Inflate the Values of its UK HOtelS .........uueeueueeesnerossueroscnerosnenes 24

Playing the Gains Game 25

Hallmark Portfolio Fair VaIUe GaINS.........cceeieriirierieiieie sttt e st sae st eeesneesesneesesnnensesnnens 25
Ribbon Portfolio Fair VAIUe GaAINS ........ccceecuerieriirieie ettt ettt et ae st esesneesesseesesnnensesnnens 27
Related Parties’ Rents are Artificially High and Non-Economic 27
Hallmark Related Parties’ Rent is Double the Properties’ Prior NOI, Causing Substantial Losses................... 27
Ribbon Related Parties’ Rent Equals the Properties’ Prior NOI, Causing Substantial Losses.........cc.cccceverenne. 28
Highly Concerning Property Transactions With Controlling Shareholders ....................cuu..... 28

RWI14 Flip from Dayan Deliberately Shrouded in Secrecy 29

Seeming Use of Vivion to Entice AroundTown to Acquire Dayan-Controlled TLG Immobilien .30

€200 Million+ Fiirst Project Subject to Extreme Shell Game 36
APPORAIX acnaaennenenonneiisneiisnriisnnicsssrsssssssssssnssssstsssssssssssssssssssssssssssssessssssssssessssssssssssssssssssssssssnsses 37

Hallmark Portfolio’s Carrying Values by Property as of December 31, 2019 37

Hallmark Portfolio Hotel 2019 Revenue and Operating Company P&L by Property................... 37

Ribbon Portfolio Hotel 2019 Revenue and Operating Company P&L by Property.............ccueee.. 38

Page 3 of 38



Do the Shareholder Loans Really Exist?

It seems probable that €304.1 million of the Shareholder Loans on Vivion’s books as of FY 2018
were never actually funded (i.e., that the loans were falsified). It also seems quite possible that
the €408.6 million of GBP-denominated Shareholder Loans Vivion shows on its books as of FY
2018 is similarly problematic. Yet, we estimate that Vivion has “repaid” at least €360.1 million
of Shareholder Loans since inception, giving rise to the concern that Vivion’s controlling
shareholders have been improperly pocketing outside lenders’ money. Particularly given the
numerous instances of asset value inflation we detail infra, we believe that it is also reasonable to
question whether the €331.7 million of net additions to the Shareholder Loan balances since
2018 are overstated.

Vivion’s controlling shareholders appear to have saddled the company with hundreds of millions
of shareholder loans of questionable existence. Vivion’s beginnings are murky, as it was
primarily cobbled together from real estate holdings of its controlling shareholders. Its financials
reflect that it launched with €746.1 million of shareholder loans as of December 31, 2018. At the
low end, we question whether €325.3 million of loans were actually made. At the high end, we
question whether any material portion of this initial shareholder loan was actually made.
Regardless, since 2018, the Shareholder Loan balance has grown — despite at least €360.1
million of repayments — as of H1 2022 to €840.1 million. Vivion’s ongoing pattern of
transacting in properties with affiliates seemingly provides ample opportunity to dubiously
inflate the Shareholder Loan balance further — we have so far identified three series of
concerning transactions between Vivion and parties affiliated with its principal controlling
shareholder, Amir Dayan.

Missing Accounting Evidence for Purported Shareholder Loans

Vivion and its controlling shareholders’ structures are exceedingly complex. While there could
be various aboveboard reasons for this, we suspect that at least part of the motivation is to make
tracing fund flows difficult. This section, in which we explain the flow of funds (and lack
thereof), can be a difficult report section to follow. Also note that we focus our analysis on the
flow of funds through 2018 because a) the foundation of Vivion’s Shareholder Loan balances
was in place by the end of 2018, and b) many of the key entities are delinquent in filing their
2019, 2020, and 2021 financial statements.

It is important to distinguish Vivion Holdings S.a.r.l. (Luxembourg) — which we term “Holdings”
— from Vivion itself. Holdings is not part of Vivion’s corporate structure — it is an upstream
company. Until this year, Holdings owned 100% of Vivion; it now owns 92%. Holdings and its
controlling shareholders have numerous subsidiaries outside of the Vivion structure. As of FY
2018, Vivion shows two categories of loans from related parties totaling €712.7 million (this
excludes the €27.0 million of accrued interest, which seemingly would largely be ascribable to
these two loans). Vivion identifies the lender of each category as Holdings.
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Below is a disclosure from Vivion’s financials showing the lender identity and carrying values of
the Shareholder Loans:

Note 11 - Loans with Related Parties and Non-Controlling Interests

A. Loans from related parties and non-controlling interests

Loans from related parties include loans from shareholders, and other related parties. Further detail
is provided below:

31 December 2019 31 December 2018

EUR thousands EUR thousands
VNion Holdings S.ar.l - EUR (1] 282,960 304,139
VNIon Holaings S.ar.l. - GBP 442,331 (1] 497,002 408,588
Accrued Interest on related party loans (1) 75,155 27,040
Other related party loans (4] 622 6,370
Loans from non-controlling Interesis - Goloen (2] (3] 306,530 206,995
Orther Loans from non-controlling Interests (4) 4722

Holdings shows a €712.7 million receivable from Vivion, which matches Vivion’s disclosure.
Holdings also shows a €712.7 million payable to an entity beneficially upstream of Holdings
outside of the Vivion structure, Matanya Holdings Ltd. (Cyprus) — we term this entity
“Matanya”. This matching payable indicates that Holdings borrowed the purported loan
proceeds from Matanya. (For those who wish to search the Cyprus corporate register, Matanya
changed its name to Dorata Ltd. in 2021.)

Below is Holdings’ disclosure from its 2018 financials showing the €712.7 million owed to
Matanya:

8. Creditors

Vivion Bridge Property Matanya 2018
Investments S.ar, Investment B,V, Holdings Limited EUR

Amounts owed to affiliated undertakings

= becoming due and payable after |ess than one year 12.002,00 7.50 288122118 2,893,230 68
- becoming due and payable after more than one year 712,726,702,82 712,726,702.82
Total 12,002,00 7,50 715607,924,00 715,619,933,50

Amounts owed to affiliated undertakings

The amounts owed to affiliated undertakings becoming due and payable after more
than one year are loans payables amounting to EUR 712,726.702,82,

Amounts becoming due and payable within one year are composed of accrued
interest amounting to EUR 2,881,221,18 and payables regarding acquisition cost
from the underlying investments amounting to EUR 12,009,50,

Matanya’s financials, however, imply that the Euro-denominated loan, totaling €304.1 million on
Vivion’s books as of FY 2018, was never made. Matanya’s balance sheet shows total Loan
Receivables of only €420.8 million, which €291.9 million less than Holdings claims to have in
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outstanding borrowings from Matanya as of the same date. Moreover, Matanya’s entire
capitalization is only €497.9 million as of FY 2018, affirming that there is significant deficit in
loan funding.

Note 12 of Matanya’s financials shows that the €420.8 million includes a GBP-denominated loan
to Related Parties of £408,586,034, which almost exactly matches the FY 2018 GBP borrowing
disclosed by Vivion above:

12. Loans receivable (continued)

The terms and conditions of outstanding loans are as follows:

Borrower Functional Facility Weighted average Maturity
Currency interest rate
€ (%)
Related parties GBP 408.586.034 5.5 2028
Related parties EUR 6.027.220 5 2025 - 2026
Third party EUR 4.460.550 5.20 2023

The exposure of the Company to credit risk is reported in note 19 to the financial statements.

The fair values of non-current receivables approximate to their carrying amounts as presented above.

Therefore, it appears that the €304.1 million Euro-denominated loan Vivion claims to have
received was never actually made.

Matanya’s financials also lead us to question whether the GBP-denominated loan was actually
made. By FY 2018, Matanya had only been capitalized with forty-three thousand dollars of
equity — per its balance sheet, substantially all of the remainder of its €497.9 million
capitalization came from €492.9 million in Loans and Borrowings.
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Note 15 of Matanya’s financial statements show that this entire amount was borrowed from
related parties (which Note 18 describes as “Companies under common control”):!

Non-current liabilities €
Loans from related parties (Note 18 (vi)) 492.874.435
The terms and conditions of the outstanding borrowings are as follows:
Lender Functional Facility Rate Maturity

Currency

€ (%)

Related party GBP 14.624.115 5,25 2028
Related parties EUR 470.504.657 5,24 2021 - 2028

The exposure of the Company to interest rate risk in relation to financial instruments is reported in note
19 to the financial statements.

Note one oddity above — almost all of the borrowings are denominated in Euro, with only €14.6
million being denominated in GBP. This is odd because as the above shows, the only loan that
seemingly could have been made to Vivion (via Holdings) was GBP-denominated. This alone
raises a flag about the genuineness of the GBP loan to Vivion.

More concerningly though, Matanya’s cash flow statement, which shows all movements from its
inception on December 17, 2017 through December 31, 2018, shows zero lending or borrowing
activity. In other words, the borrowings that were supposedly channeled through Matanya as a
conduit do not exist on the cash flow statement. (KPMG Cyprus audited these financial
statements.) The entire Investing Activities and Financing Activities portions of the cash flow
statement are shown below (note that they do show Matanya’s equity capitalization inflow).

Below is the investing and financing activities portion of Matanya’s cash flow statement:

Cash flows from investing activities -
Cash flows from financing activities

Praceeds from issue of share capital 43.000
Net cash generated from financing activities 43.000

Net increase in cash and cash equivalents -
Cash and cash equivalents at beginning of the period -

Cash and cash equivalents at end of the period -

(Operating cash flows were a net burn of forty-three thousand Euros, equivalent to the inflow
from equity financing, because virtually all Matanya’s income and expenses were non-cash.)

! Note 18 also states that Matanya was controlled by Turanco Investment Ltd. (Cyprus).
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Therefore, it seems probable that Euro-denominated €304.1 million of the Shareholder Loans
Vivion shows it received as of FY 2018 did not exist. It also seems quite possible that the
€408.6 million of GBP-denominated Shareholder Loans Vivion shows it received as of FY 2018
did not exist.

Much of the Purported Shareholder Loans Were Attached to Real Estate Acquired from
the Controlling Shareholders, Indicating that Vivion’s Asset Values Could be
Significantly Overstated

Vivion’s 2018 financial statements show that €298.9 of the reported €746.1 million of the FY
2018 Shareholder Loan balances was attached to properties obtained from the controlling
shareholders. Because of the questions about whether — and to what extent — the 2018
shareholder loans were actually made, in our opinion, the values of Vivion’s assets acquired in
2018 could be significantly overstated. (This is not to imply we have reason to believe there
aren’t issues with valuations of subsequently acquired assets — we detail various such concerns
infra.)

To calculate the non-cash portion of the loan, we start with the FY 2018 loan balance of €746.1
million. The cash flow statement shows proceeds from Shareholder Loans in 2018 of €420.2
million, which we subtract. We also subtract the €27.0 million of accrued interest on the
Shareholder Loans shown in Note 11 of Vivion’s 2019 financial statements. This yields non-
cash loan proceeds of €298.9 million.

We Estimate that Vivion’s Controlling Shareholders Have Taken
Shareholder Loan Repayments of at least €360.1 Million

We estimate that since Vivion issued its bonds in H2 2019, its controlling shareholders have
taken at least €360.1 million in loan repayments. Most likely, the actual number is significantly
higher.

Vivion reports its Shareholder Loans cash flows on a net basis — meaning that money taken out
as repayments is obscured by any additional loans. As shown above, Vivion’s controlling
shareholders seem to fund a good portion of their loans by transferring in properties (and the
entities that own them) —assuming that the loans are actually funded. Because Vivion has
continued to transact in properties with its controlling shareholders, there is the possibility that
the controlling shareholders could have pulled out far more than is shown as the net cash flows
in Vivion’s financials.

Solving for Vivion’s H2 Shareholder Loan cash flows yields net repayments since H2 2019 of at
least €311.1 million. It also gives rise to the suspicion that Vivion has generally attempted to
obscure its repayments by being more aggressive with them in the second half of the year
because these cash flows are not reported expressly. (Because these calculations are based on
figures that are net of contributions, the actual repayments can be — and in fact were — much
greater.) We suspect that investors are generally unaware Vivion made net repayments of its
Shareholder Loans in H2 2019 and H2 2020, respectively, of €44.7 million and €156.7 million.
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Deriving these amounts requires subtracting Proceeds (repayment) from Shareholder Loans for
the first half from the December 31% year-end totals. The table below shows this method:

2019 30-Jun (reported) 79.0
31-Dec (reported) 34.3
2H Net (calculated) -44.7
2020 30-Jun (reported) 221.6
31-Dec (reported) 64.9
2H Net (calculated) -156.7
2021 30-Jun (reported) -109.7
31-Dec (reported) -107.8
2H Net (calculated) 1.9

When adding up the periodic net reductions (-€44.7 million + -€156.7 million + -109.7 million),
Vivion’s controlling shareholders have been repaid at least €311.1 million (which as we show
below is low).

Whether the H2 net repayments are intended to obscure the net repayment activity is
unknowable. S&P seemed to view the easily visible H1 2021 net repayment as a one-off. In its
October 15, 2021 report, it wrote (emphasis added):?

“We treat Vivion’s €1.3 billion of shareholder loans as of June 30, 2021 as equity, given
the strong equity components in the documentation. These include deep subordination to
other instruments in the capital structure, long maturities beyond any of Vivion’s
outstanding interest-bearing debt, and Vivion’s option to convert the loans into common
equity at its sole discretion. For example, the company converted €101 million of these
instruments into equity in 2020. It repaid €109.7 million of these instruments in the first
half of 2021. We understand that this was an extraordinary and voluntary
dividend-like payment in the context of substantial liquidity after the disposals in
2021...”

S&P then went on to reach what we think is exactly the wrong conclusion

“...The nominal amount of the shareholder instruments has increased progressively —
from €0.9 billion at the end of 2018 to €1.3 billion at the end of 2020 — showing the
company’s commitment to the permanence of these instruments in the capital structure.”

Another method shows that repayments have been at least €360.1 million. (Due to the effects of
netting, the actual amount could still be significantly higher.) This method involves finding the
highest end of period Shareholder Loan balance, and then comparing it to the lowest subsequent
Shareholder Loan balance, then taking into account accrued interest (from the cash flow
statement) during the time period and any periodic net repayments from outside that time period.

2 https://vivion.eu/wp-content/uploads/2021/10/RatingsDirect_VivionInvestmentsSarl 49673574 Oct-25-2021.pdf
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This method will give a minimum repayment amount for that period, which we calculate is
€360.1 million as follows:

Peak Shareholder Loan Balance (30-Jun-2020) 1,055.2
- Subsequent Minimum Shareholder Loan Balance (30-Jun-2021) 780.2

Net Change 275.0
+ Accured Interest 2H 2020 21.1
+ Accrued Interest 1H 2021 19.3
+ Out of period Shareholder Loan net repayments (2H 2019) 44.7

Minimum Shareholder Loan Repayments 360.1

Based on what our research has shown about the quality of loans the controlling shareholders
have made, these repayments should be of significant concern.

Vivion Appears to Artificially Inflate its Germany Occupancy Rate, and
Presumably its Rental Income Too

While Vivion touts an occupancy rate in Germany of approximately 90%, we suspect that its
current occupancy rate is little better than 70%. First, we checked Vivion rental listings placed
by Lianeo Real Estate GmbH, a related property management company. Second, we sent
investigators to Berlin to check various of Vivion’s disclosed top office properties and other
identifiable Vivion properties. We chose to focus on Berlin because the Berlin market’s
vacancies are generally the lowest in among major German cities.>* Further, as of H1 2022,
Vivion’s Germany portfolio was 78% comprised of office space (FY 2021 86%),> of which 42%
is in the Berlin / Brandernburg area.® Seven of the nine properties on which we focused have
been featured as Vivion “Top” properties in its financial statements.” The results of our research
showed occupancy rates significantly lower than 90%. Further, we discovered a significant
tenant that appears to be an undisclosed related party: rent24. Vivion appears to take pains to
conceal its relationship with rent24. We suspect that rent24 could be used to artificially inflate
rent receipts in Germany. Regardless, seemingly Vivion relies on misrepresenting the occupancy
rate to justify fair value gains and support the perception that it has strong cash flows.

Vivion touts consistently high occupancy and collection rates as well as long weighted average
unexpired lease terms (WAULT). Since the end of 2019, Vivion reported occupancy at or above
90% and WAULT at or above 7.0 years for its German portfolio. ®° These high rates are of
fundamental importance as high occupancy and collection rates indicate potential to deliver

* Vivion H1 2022 results presentation, p. 19

4 Vivion FY2021 results presentation, p. 19, FY20 2.8%, FY19, 1.5%

5 Vivion Results Presentations: Office as % of German portfolio, FY19: 90%, FY20: 86%, FY21: 86%, H122: 78%
® Vivion €1b EMNT program, Nov. 11,2022, p. 111

7 These properties are Potsdamer StraBe 180 & 182, Potsdamer StraBe 188 & 192, Karl-Liebknecht StraBe 34, and
Heidestra3e/QH Core, plus the Fiirst development (aka Kurfiirstendamm 208 or Ku’damm). Our breakout table is
per property address.

8 Vivion Results Presentations: German occupancy rates, FY19: 90.9%, FY20: 91.2%, FY21: 91%, H122: 90%

° Vivion Results Presentations: WAULT, FY19: 7.0 yrs, FY20: 7.6 yrs, FY21: 7.5 yrs, H122: 7.0 yrs
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strong cash flows that can be used to borrow and repay loans. However, Vivion’s definitions of
occupancy rates, annualized in-place rents, and WAULT come with significant caveats.
Vivion’s defined rates include not just signed leases, but also pro forma future lease agreements,
and even just signed letters of intent.!® Further Vivion discloses these reported rates are derived
from internal metrics that are not audited, reviewed, or verified by outside parties.!!

Lianeo Real Estate GmbH, which is a Dayan-controlled property management company, has
posted listings that show a large and increasing number of properties for lease, with total
advertised space in August, September, and December of 105,000 sqm, 123,000 sqm, and
175,000 sqm. Lianeo generated multiple listings for most properties. We found that using only
the single largest listing for each Berlin property implied a low-end Berlin vacancy rate of 27%
(73% occupancy), much greater than the reported Berlin market average of just ~4%.
Additionally, comparing the largest individual Lianeo listing for each of five large, long-held
Berlin properties with their disclosed total net lettable areas (NLA), the five individual properties
implied vacancy rates were 50%, 31%, 78%, 84% and 86%. Because three of these are current
or recent properties featured by Vivion in the German portfolio, we expected their condition to
be exemplary, not distressed. We considered the large number of public listings for prosperities
that should be solidly occupied a red flag.

To assess the real occupancy at these and other Vivion Berlin properties, our investigators
conducted site visits, targeting the top properties in particular. Using the data collected from
these site visits and additional research into Vivion’s filings and other open-source materials, we
estimate that the occupancy rates for Vivion’s Berlin properties by real, third-party commercial
tenants is close to just 60%. A major finding was an undisclosed related party, rent24, a Dayan
invested company, which was acting as both a tenant and leasing agent across multiple Vivion
properties. Additionally, we found one of the long-standing Top Five properties apparently
vacant and derelict.

Using this bottom up approach, we gather data on tenants and conditions at nine Vivion Berlin
properties, including those that appeared as Top properties in the last two years. The total net
lettable area (NLA) for these properties is approximately 106,000 sqm, which in aggregate
represents over three quarters of Vivion’s entire Berlin portfolio.!?

Online Research Indicates Significant Occupancy Rate Overstatements

To check Lianeo’s property listings we visited Lianeo’s website and followed its links to its
listings.!® Lianeo’s website redirects visitors to the property website Immo Scount 24.'* We
believe that the listings on Immo Scount 24 are substantially all Vivion properties. To see
Lianeo’s listings on Immo Scout 24, select the “business” listings and click the “for rent” button.

19 Vivion FY2021 RTN, p. 31

1 Vivion €1b EMNT program, Nov. 11, 2022, pp. viii-vix

12 Vivion €1b EMNT program, Nov. 11, 2022, p. 118, as of June 30, 2022 the total NLA for Berlin/Brandenburg
portfolio was 133k sqm.

13 https://lianeo.de/
14 https://www.immobilienscout24.de/anbieter/profil/lianeo-real-estate-gmbh
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Above: first page of Lianeo’s listings on Immo Scout 24 with instructions on how to access the results

Vivion’s high occupancy rates and 7.0 year WAULT indicate that the number of listings should
be few and stable. Instead, between August and December, we found a large and rapidly
increasing number of listings. For August, September and December, across Germany, the
Lianeo listing page showed 90, 94, and 123 individual listings offering space across 20, 20, and
21 different properties with total sqm available to lease of 105,000 sqm, 123,000 sqm, and
175,000 sqm. These appear to substantially all be listings for Vivion properties. Notably, the
December collection was approximately two-thirds higher that of August, as measured by total
advertised sqm for lease. Vivion’s H122 presentation indicated that there was approximately
400,000 sqm of office space in the German portfolio, these large numbers of listings implied
high vacancy rates. Even after reducing possible duplicate listings and making other
conservative adjustments, we found the large number of listings and implied vacancy rates much
higher than expected.

To estimate the vacancy rate based on the data presented, we compared just the largest individual
listings for Berlin properties to the recently published data on the Berlin/Brandenburg total net
lettable area (NLA) of 133,000 sqm.!> We used the single largest unique listing for each of the
major individual properties in the table below and compared them to the reported Berlin /

15 Vivion €1b EMNT program, Nov. 11, 2022, p. 118
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Brandenburg NLA. This yielded an implied minimum vacancy rate for Berlin of 27%.'® We
view this figure as a minimum because it excludes any vacancies at any other properties.

We also calculated the average of the single largest unique listing for five long-standing Vivion
properties to estimate their likely vacancy rate. The result was a surprisingly high average of
66%.!7 This is primarily due to two major properties currently marketing substantially all of
their NLA for lease. We consider this high number more of a red flag about potential problems
requiring further investigation than a firm estimate.

Vivion Berlin Properties Implied Vacancy Rates - Top Down Approach

(Per Single Largest Lianeo Listing per Address)

. .. o
City Property Address U"SI?Z‘: SL(;S;"g Property NLA (SQM) |, r];‘:;“‘rtf,s/ °N‘fA G‘:T’;‘:'S‘y
Berlin Mockernstralle 139-141%* 1,431 2862 50%
Berlin Karl-Liebknecht Strale 34 6,783 7,900 86% FY20, FY21
Berlin Potsdamer Strafie 180-182 14,400 18,440 78% FY19-1H22
Berlin Potsdamer Strafle 184 5,804 6,940 84%
Berlin Potsdamer Strafie 188-192 6,969 22,400 31% FY19-1H22
Sub-total: 35,387 Avg. Implied 66%
Vivion reported Berlin/Brandenburg total NLA: 133,000 Potential Vacancy:
Implied Berlin vacancy by single largest listing (low-end est.): 27% (listings as % of NLA)

*property's total NLA is estimated based on inforation in Lianeo's property listings on Immo Scout 24

Site Visits Confirm Low Occupancy Rates

In 4Q22, our investigators travelled to Berlin twice, visiting current and prior disclosed Top
properties: Potsdamer Strae180 and 182; Potsdamer Stra3e 188 and 192; Karl-Liebnecht
Strale, and the new HeidistraB3e (aka QH Core); plus the Fiirst development (aka
Kurfiirstendamm 208 or Ku’damm) which was a top property but disposed of. During the site
tours, they also visited other Vivion Berlin properties with vacancies. Over the course of these
visits, our team found related party tenants, including one major undisclosed tenant that both
leases space for its own business and also re-leases space to other parties.

The table below aggregates all of the individual property/address sub-tables for the properties
owned by Vivion as of June 30, 2022. Because Fiirst was previously disposed of, it is excluded.
In total, we estimate the nine addresses make up approximately 105,000 sqm, which in aggregate
represents over three quarters of Vivion’s entire Berlin portfolio.!® Across these properties, we
estimate that only 63,500 sqm (~61%) of NLA was occupied by real, commercial third party
tenants with market rents. These properties also display an apparent high degree of vacancy of
over ~33%, including properties that continue to act as the registered business address for six
Vivion-related hotel companies.!® The balance is comprised of related party tenants, principally

16.35,786/133,000=26.9%

17.(86%, 78%, 84%, 31%)/4=69.8%

18 Vivion €1b EMNT program, Nov. 11, 2022, p. 118, as of June 30, 2022 the total NLA for Berlin/Brandenburg
portfolio was 133k sqm.

19 A sign on the door to Potsdamer Str. 180 indicates that the building is also the home to six companies in Dayan’s
hotel management business: Hotelite Dresden Betriebsgesellschaft GmbH, Hotelite Berlin Betriebsgesellschaft
mbH, Hotelite Chemnitz Betriebsgesellschaft mbH, Hotelite Rheinsberg Betriebsgesellschaft mbH, Hotelite Leipzig
Betriebsgesellschaft mbH, and Bertha Finger GmbH. We confirmed this in the Germany corporate registry.
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rent24 plus the Lianeo and Vivion headquarters. Because two of these related party tenants
(rent24 and Lianeo) also market space for Vivion, some of the vacancy/related party is
effectively interchangeable. The other category is a Chabad House, a religious community

organization.?’

Est. 3rd Party Commercial Occupancy for Vivion Berlin Propertie

s 4Q 2022 - Bottom-Up Approach

Est. Total Est. Commerical 3rd Est. Related Party Est. V. Est. Non-commercial
P Add P st OIEIaLA Party Occupancy Occupancy st. Vacancy Occupancy (Other) Ton 5
rope;
roperty Address l(JSr(;yM) Total NLA % of Total | Total NLA % of Total | Total NLA % of Total | Total NLA % of Total °p

(SQM) NLA (SQM) NLA (SQM) NLA (SQM) NLA
Potsdamer Strass 180 9,220 0 0% 0 0% 9,220 100% 0 0% FY19-1H22
Potsdamer Strass 182 9,220 2,305 25% 806 9% 5911 64% 0 0% FY19-1H22
Potsdamer Strasse 184 6,940 0 0% 0 0% 6,940 100% 0 0%
Potsdamer Strasse 188 11,286 4,568 40% 806 7% 5911 52% 0 0% FY19-1H22
Potsdamer Strasse 192 11,314 11,314 100% 0 0% 0 0% 0 0% FY19-1H22
Karl-Liebnecht-Strasse 34 7,900 3,072 39% 3,072 39% 878 11% 878 11% FY20, FY21
Mockernstrasse 139-141 (HQ) 2,862 0 0% 1,431 50% 1,431 50% 0 0%
Hedistrasse (QH Core) 38,607 34,746 90% 0 0% 3,861 10% 0 0% 2H22
Bundesallee 39 7,500 7,500 100% 0 0% 0 0% 0 0%
Total 104,849 63,506 61% 6,116 6% 34,152 33% 878 1%

20 T ocated at Karl-Liebknicht Strasse 34.
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Below are the details of our research into each of the properties our investigators visited:

This property consists of two adjacent buildings,

Potsdamer Strafie Potsdamer Strfe 180-182, totaling ~18,400 sqm. It has

Location: Berlin consistently been a Top office building from 2019

NLA:  18.4k sqm through H1 2022. Number 180 is completely vacant and
appears dilapidated. Number 182 appears to have two
completely vacant floors, which implies vacancy of at
least 33%. In addition, rent24 occupies approximately 2

Potsdamer Straf3e 180 — 182 Y floors, implying that the arms-length occupancy rate
Top Property FY19-H122 Top property, the occupancy rate seems to be ~33.5%
including rent24, and 12.5% excluding it.?!

Potsdamer Strass 180-182 - Occupancy Assessment

Building details Floors Area (sqm)

Number of floors 6 18,440

Avg side per address 9,220

Avg. floor size address (sqm) 1,537

180 Occupancy details Floors Area (sqm) % of total
Vacant, previously occupied by related parties 6 9,220 100%
182 Occupancy details Floors Area (sqm) % of total
Commercial tenants, floors: GF, 1/2 3rd 1.5 2,305 25%
Related party tenant Rent24, P182 floors: 2.5 3,842 42%
Vacant floors: 2nd, 1/2 3rd, 1/2 5th 2 3,073 33%
Subtotal 6 9,220 100%

Number 180 is vacant, with its entrance (shown below)
locked and no lights on in the interior. The building
looks dilapidated:

2! The 33.5% and 12.5% are based on the occupancy of both 180 and 182 over their total reported NLA of 18,440
sqm. Vivion reports the Potsdamer Straf3e 180 and 182 as a combined single unit with a total NLA of 18,440.
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Potsdamer Strafle

Location: Berlir
NLA: 22.4k sqm

Potsdamer Strafle 188-192
Top Property FY19-H122

' Karl-Liebknecht-StrafBle
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Karl-Liebnecht Stralie 34
Top Property FY20-FY21

This property consists of two addresses, Potsdamer
StraBBe 188-192. It has consistently been a Top property
from 2019 through H1 2022. rent24 has a large amount
of vacant space that it is marketing at 188, but we have
only counted the branded, operational co-working space,
which we estimate at 750 sqm. In total, we found only
approximately 21.4k sqm (43%) of the total estimated
gross lettable space is currently actively occupied, of
which only 18.5k sqm (37%) are actively occupied by
arms-length tenants.

Potsdamer Strasse 188-192 - Occupancy Assessment

Building details Floors Area (sqm)

Number of floors 7 22,575

Avg side per address 11,288

Avg. floor size address (sqm) 1,613

188 Occupancy details Floors Area (sqm) % of Total
Commercial tenants, floors: 1/2 GF, 1/2 2nd, 1/3 4th, 1/2 5th, 6th 2.8 4,568 40.5%
Related party tenant Rent24, floors: 1/2 GF 0.5 806 71%
Vacant floors: 1st, 1/2 2nd, 3rd, 2/3 4th, 1/2 5th 3.7 5911 52.4%
Subtotal 7.0 11,286 100%
192 Occupancy details Floors Area (sqm) % of total
MyToys 7 11,314 100%
Total occupied by commerical tenants 15,882 70%
Total occupied by related party tenants 806 4%
Total vacant space 5911 26%

Karl-Liebnecht Stra3e 34 was a Top property in 2020
and 2021. Our site visit found it has 9 floors including
the ground floor, which is approximately 878 sqm/floor.
Lianeo’s Immo Scount 24’s largest single listing for this
location offered 6,782 sqm, which equates to
approximately 7.7 floors. There is also one small
café/retail space of 114 sqm offered for lease. As such,
we think it likely that Vivion/Lianeo are looking for
tenants for a total of 6,896 sqm, seven of its eight floors,
or 87% of the building. Although the building appears
to have tenants on seven of its eight floors, at best three
and a half floors are occupied by rent24. rent24 also
appears to be about to close these premises, supporting
our view that rent24 is not a sustainable, economic
tenant. Excluding the possibility that Vivion may need
to find new tenants for seven of the eight floors, we
assess the Q4 2022 occupancy by real, third-party
commercial tenants as only 39%.
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Karl-Liebnecht-Strasse 34 - Occupancy Assessment

Building details Floors Area (sqm)

Number of floors 9 7,900

Avg. floor size (sqm) 878

Occupancy details Floors Area (sqm) % of total
Chabad House, non-profit religious organization 1 878 11%
Commercial tenants, floors: 1/2 GF, 2, 4,7 35 3,072 39%
Related party tenant, Rent24, floors: 1/2 GF, 3, 5, 6 (soon vacating) 35 3,072 39%
Vacant floors 1 878 11%

Tables summarizing other Berlin properties our investigators visited:

Potsdamer Strasse 184 - Occupancy Assessment
Building details

Floors Area (sqm)
Number of floors 6 6,940
Avg. floor size (sqm)
Occupancy details Floors Area (sqm) % of total
Vacant 6 6,940 100%

Mockernstrasse 139-141 - Occupancy Assessment
Building details

Floors Area (sqm)
Number of floors 4 2,862
Avg. floor size (sqm) 715.5
Occupancy details Floors Area (sqm) % of total
Occupied by Vivion/Lianeo HQ 2 1,431 50%
Vacant (or available for lease)* 2 1,431 50%
Subtotal 4 2,862 100%

*Lianeo's listings show 1431 SQM on 2 floors, 4 stories

Bundesallee 39 - Occupancy Assessment

Building details Floors Area (sqm)

Number of floors 7 7,500

Avg. floor size (NLA sqm)* 1071

Occupancy details Floors Area (sqm) % of total
Occupied by commercial third parties** 7 7,500 100%
Subtotal 7 7,500 100%

*Total NLA is estimated. Bundasellee is not listed as a top property by NLA. Based on GIS data we estime that gross building size is
~8,700 sqm. Since Karl-Liebnecht-Strasse 34 has a total NLA of 7,900 sqm and is listed as top property by NLA, but Bundasallee is
not, we beleive Bundasallee's NLA is smaller; therefore we estimate Bundasallee is ~7,500 sqm.

**QOccupany est. based on discussion with limited number of tenants. Some vacancy may exist. To be conservative we assume 100%.

rent24: Undisclosed Apparent Related Party that Materially Boosts the Occupancy Rate

The co-working operator rent24 is likely a related party of Vivion’s, and despite being one of its
largest tenants in Germany, has never been disclosed. rent24 appears to have been financially
stressed since well before the pandemic, and we question whether rent24’s seeming cash
collection problems have also become Vivion’s. Without rent24’s presence, Vivion’s Berlin
occupancy rate seemingly would experience a meaningful drop.
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We estimate that rent24 presently occupies ~11,000 sqm of Vivion’s Berlin office space. This
appears down from a peak of ~20,500 sqm as of FY 2020. rent24 has leased office space from
Vivion in at least seven different buildings since 2016. The table below shows our tabulation of
estimated rent24 occupancy in Vivion buildings:

Rent24 locations in Vivion's Properties

Space Total

0,
No. Property Occupied  Building Size % of Total Dates Status Source

1 FiirsAt, Kurfiirstendamm 208 (Phase I), 9.500 22,000 43% 2020 Vflcat(?d, co—woArking space at rent24 prf:ss N
Berlin Fiirst is now Mindspace release, site visit
Karl-Liebknech 4 .2019- 4 i

o Rarl-Liebknecht Strafie 34, 7,700 7,900 97% €209 g on to be vacated rent24 website,
Berlin Dec 2022 site visit
Potsdamer Strale 182, 2016 - HQ, offices, also ran P182 rent24 website,

3 1,500 9,000 179
Berlin ? ’ & current Hidden Hostel (from 2018) site visit
Potsdamer Straf3e 188, 2017- 1st floor offices and leasing rent24 website,

0,

4 Berlin 1,800 11,000 16% current whole floors site visit
Potsdamer Strafe 184, Closed, vacant, but sign still o

5 . n/a n/a n/a n/a Site visit
Berlin present

6 Fritz-vomfelde Str 34-38, 3 floors /a wa ¢.2019- Closed, possibly replaced by rent24 Facebook
Dusseldorf 2020 another co-working space page
Mockernstralle 139,* Now vacant, offered for lease by .

7 ’ 2,500 2,862 87% 2016 24 website*
Berlin (Vivion/Lianeo Head Quarters) ? ’ ° Lianeo (est. total m’) rent=4 website
Total - all years 23,000 52,762 44%

Total - FY 2020 20,500
Total - FY 2021, 2022 11,000

* based on waybackmachine screen captures from 2016-207, https://web.archive.org/web/20160315173951/http://www.rent24.com/locations/berlin/

Vivion seemingly should disclose rent24 as a major tenant, but it has never done so. Vivion
routinely reports its largest Germany office tenants (presently the “Top 7 In-Place Office
Tenants”) in its results presentations. The below snapshots of the Top Seven, taken from the H1
2022 and FY 2020 results presentations, do not show rent24 among the tenants, despite it
seemingly easily qualifying for each list:

H1 2022 (rent24 estimated #5 tenant) FY 2020 (rent24 estimated #3 tenant)
TOP 7 IN-PLACE OFFICE TENANTS - NO DEPENDENCY ON Major Tenants by NLA as of 2020 !
A SINGLE TENANT
Tenant Type LFA % Tenant NLA (sqm) % total NLA!
E.ON (former Innogy)  Blue Chip 55222 10.8% ook 56,337 C124% O
BLB NRW Government 22,335 4.4% TN
E o State of NRW 22,280 (43% )
@ weun  Land Niedersachsen Government 13,434 2.6%
‘& Government 13,501 \
Otto Group Blue chip 11,314 2.2% LGLN  administrator g
Colt Technology services Blue Chip 10,671 2.1% P
Jobceenter Kéln Government 7,798 1.5% -ﬂm Online retailer 11,314 (25%
Volvo Group Blue Chip 5,624 1.1%

We suspect that Vivion fails to disclose rent24 because rent24 is likely a related party. A June
2016 news story drawing from a rent24 press release reported that rent24 was founded by Amir
Dayan and Robert Bukvic in 2015.22 Our review of the company shareholding structure shows
that Dayan’s company has a 70% stake, a controlling position, likely making rent24 a related

22 https://www.newswire.com/news/share-economy-entrepreneur-and-real-estate-investor-join-forces-to-11730669
(article cites a rent24 press release as its source, neither the current version of the press release on the rent24
website, nor its ‘about us’ include information about Dayan)
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party. The German corporate registry shows that r24 Holding GmbH, (formerly Rent24 GmbH)
was established in November 2015. 124 Holding’s shares are 30% held by Bukvic Media
GmbH, (Robert Bukvic is the CEO and face of the company), and 70% held by Drastemo Ltd., a
Cyprus company, which we believe is owned and/or controlled by Amir Dayan. Drastemo Ltd is
held in the name of apparent nominee shareholders by the partners at the law firm KKPLAW,
Koushos, Korfiotis, Papacharalambous LLC.? It has been reported in the German press that
Dayan uses KKPLAW-affiliated individuals as proxy owners of entities that hold his various
investment interests.>* The entities associated with his Vivion holdings largely show KKPLAW-
affiliated nominee shareholders.

We have questions about the financial arrangements between Vivion and rent24. Specifically,
we are curious about the amount of revenue booked from rent24 and the amount of cash
collections from rent24. Given rent24’s apparent financial stress, we can envisage a scenario in
which Vivion pads its rental income in Germany through rent24, while largely accruing
receivables from it.

The most recent financials of rent24’s parent give rise to concerns about rent24’s cash flow.?
Consistent with many of the entities in the Vivion orbit, rent24 (r24 Holding GmbH) has not
timely filed its annual filings, and the only years for which we obtained financial data were 2017
and 2018. (We only obtained a summary balance sheet for these years.) Unfortunately, as
shown below, there is no detail on the liabilities. However, the size of rent24’s FY 2018
receivables seems unusually large to us at €17.3 million. It seems possible that as of 2018 at
least, rent24 had been booking significant revenue without cash receipts — if that is a correct
interpretation, seemingly the lack of cash flow would eventually become Vivion’s lack of cash
flow.

23 Our review of over forty Amir Dayan’s Vivion and Golden Capital Partner Cyprus company documents found the
nearly all were set up by KKPLAW and supported by the firm via its nominee directors and corporate secretarial
services. According to Cyprus records, both Cleserve and KKLAW Nominees are held by the partners at the law
firm KKPLAW (Koushos, Korfiotis, Papacharalambous LLC). For example, Cleserve’s shareholders
(ABGANAZIOXZ KOPOIQTHEY ) are Athanasios Korfiotis and Cleo Koushos — Cros (KAEIQ KOYZIOY-CROS),
both partners at the firm KKPLaw: https://kkplaw.com/our-people/

24 https://www.gomopa.io/artikel/heimliche-share-deals-yakir-gabay-grand-city-properties-sa-amir-dayan-lianeo-
real-estate-gmbh/

25 The 2018 financials are the only financials available on the German corporate registry. These records for 2018
were filed in March 2021. No new financials were posted in 2022.
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m UNTERNEHMENSREGISTER 124 Holding GmbH (formerly: rent24 GmbH)

Aktiva Assets 31.12.2018 31.12.2017
£
A. Anlag Capital assets 4,914,461.25 13,255,315.52
I ielle Vermd, gl Intangible assets 504,427.70) 39,044.00)
1. Property, plant and equij 12,173,384.82] 4,372,831.83]
111 Fi Financial assets 577,503.00) 502,585.42|
B. Umlaufvermégen Current assets 19,118,021.33 3,756,558.32
1. Vorrite Stocks 155,740.92| 17,731.81
11. Forderungen und sonstige V dnd Receivables and other assets 17,335,710.23 2,394,791.46]
1I1. K. Guthaben bei Kreditinstit und Schecks |Cash on hand, Bundesbank balances, balances at banks and checks 1,626,570.18| 1,344,035.05
3 Prepaid expenses 140,629.07| 55,520.70|
D. nicht durch Eij ag [Not covered by equity loss 27,066,961.46) 10,586,379.27|
Summe Aktiva Total assets, total assets 59,580,927.38| 19,312,919.54]
Passiva ILinbilities 31.12.2018 31.12.2017
R
Equity capital 0.00) 0.00)
Subscribed capital 25,000.00] 25,000.00]
Loss carried forward 10,611,379.27 2,918,387.34
11 Jshresfehlbetrag. Net loss 16,480,582.19) 7,692,991.93|
IV. nicht gedeckter Fehlbetrag Uncovered deficit 27,066,961.46] 10,586,379.27|
B. Rickstellungen Accruals 692,331.82 339,477.54|
C-Vesbindlichikeiten Liabilities 58,875,897.63 18,959,561.94]
D. Rechnungsabgrenzngspasten Prepaid expenses 12,697.93| 13,880.06
Biluazsumime, Summe Passiva Balance sheet total, total liabilities 59,580,927.38 19,312,919.54]

WeWork might be a useful comp to understand the magnitude of rent24’s receivables. We
attempt to compare receivables per location and per estimated sqm between the two.

As of FY 2021, WeWork shows accounts receivable of $129.9 million. As of that date, it
operated approximately 4.2 million sqm of office space across 756 locations globally.?6-7
According to Waybackmachine captures of rent24’s website on December 15, 2018, rent24
showed 51 locations worldwide. We understand that unlike WeWork, many of these locations
are franchises, thereby likely understating the scale of its receivables relative to those of
WeWork. Nonetheless, WeWork’s 2021 accounts receivable per location are $171,825. The
same methodology for rent24 yields €339,916 per location. Based on this metric, rent24 seems
to have struggled to collect cash.

On a per square meter under management basis, WeWork’s accounts receivable as of FY 2021
were ~$31. We do not know rent24’s square meters under management as of FY 2018; however,
if we divide our Berlin peak estimate of rent24 sqm occupied in Vivion buildings (~23,000 sqm)
by the number of locations (seven), we arrive at an average location size of ~3,286 sqm. If we
multiply that by 51 locations (which seems company-favorable given that approximately half of
rent24’s apparent December 2018 locations were outside Germany, and therefore likely
franchised), we get a total sqm base of 167,571 sqm. On that base, rent24’s receivables would
be €103 / sqm.?® Based on this metric, rent24 again seems to have struggled to collect cash.

The notes to rent24’s 2018 financial statements indicate a material uncertainty that cast doubt on
the company’s ability to remain a going concern. The notes state the management justifies the
going concern claim based on cost savings measures, additional financing, including in “for the

26 WeWork 2021 10-K, p. 8, converted at 10.76 sq ft / sqm.

27 WeWork 2021 10-K, p. 7.

28 This adopted a company favorable assumption of a large average location size. If a smaller average location size
is assumed then the average receivable on the per sqm basis increases.
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years that followed [which were not reported in the financials] Framework loan agreements have
already been concluded for the corresponding amount.”?’

The finances of rent24 seem not to have improved since 2018. In the course of our investigation,
our team toured several current and prior rent24 locations in Berlin. The headquarters on the
first floor of Potsdamer Strae 182 was dark and unoccupied. rent24’s co-work space occupies
half of the fourth floor. Occupants in rent24’s fourth floor office includes r24ventures, a
business accelerator.’® The accelerator website last posted events in 2016, its last tweet was also
in 2016,%! and its Facebook account isn’t available,*? all suggesting little activity. Also in
Potsdamer Strafle 182 is what appears to be a relic of rent24’s early co-work co-living initiative,
P182 Hidden Hostel. P182 Hidden Hostel was managed by rent24 until recently. We learned
on our site visit that in November P182 passed to new management, suggesting it also was not a
successful venture.

Oddly, Vivion now appears to be using rent24 as a leasing agent as well. rent24 started out with
plans to sell memberships, not lease space.>® As its model reverted to the more traditional desk
and office space rental, this appears to have not worked out. Plans for co-work/co-living and to
raise funds via an ICO called Primary3# and apply AI and blockchain to innovate in the
entrepreneurial co-work industry also appear to have fizzled.>>3® Most recently, rent24
announced it will create co-workspace in the Metaverse.?’

During the course of our site visits and inquiries about Berlin office space we found that rent24
plays a major role as a re-lessor of Vivion space. During our investigators’ visit to Potsdamer
Stralle 188, they were informed that rent24 could lease them space on various vacant floors in
the building that were not part of the branded rent24 offices. In fact, the agent explained, they
prefer to rent out the entire floor to single tenants. The investigators found that Rent24 at Fiirst
(in 2020) and at Karl-Liebknecht Strafle also operated in a similar manner.

In some cases, rent24 seems to sublease large blocks of its space in Vivion buildings to
companies that seemingly would be tenants of Vivion’s. rent24’s single largest rental location
was at Fiirst, at Kurfiistendamm 208, Berlin. According to a 2019 rent24 announcement, rent24

29 R24 holding GmbH, 2018 Financial Statements, Notes for the Financial Year, Note II

30 https://www.r24-ventures.com/

31 https://twitter.com/r24ventures

32 https://business.facebook.com/r24ventures

33 https://www.Rent24.com/press-center/press-releases/share-economy-entrepreneur-real-estate-investor-join-forces-
launch-Rent24-germanys-largest-co-working-co-living-project/

34 https://www.primary.io/

35 https://etherscan.io/token/0x4d3a9807c4cf685d12d856£d41119de1fb579¢eb7 - balances, Primary is an Ethereum
based token with available supply of 1 billion coins. Approximately 98% of the tokens are held by six wallet
addresses, indicating it is not widely held. Of the top 6 addresses, the 6 wallets hold in aggregate less than $10,000
of total value, including owned ETH and other tokens. Etherscan shows a total of 33 transactions since February 24,
2022, when Primary had its first transaction on Uniswap. Indicating Primary entered the market late in the

cycle. After the first month of trading on Uniswap, there have been only 4 transactions in the last 8 months; almost
all of the trading activity took place in the first month.

36 https://cointelegraph.com/press-releases/Rent24-launches-primary-on-the-eos-platform

37 https://www.globenewswire.com/en/news-release/2022/02/23/2390697/0/en/Rent24-Europe-s-Leading-Flexible-
Workspace-Provider-About-to-Open-Its-First-Location-in-the-Metaverse- With-Primary-io.html
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was to create a massive 9,500 sqm co-workspace with open workspaces, offices, lounges, and
rooftop terraces.®® This large 9,500 sqm space represented 43% of the total 22,000 sqm of
Fiirst’s Phase 1. Of that 9,500 sqm, a large portion was later re-leased back to the Fiirst project’s
own developer and co-owner, the CELLS group.?* We question why the developer and co-
owner would lease its own space from a seemingly outside, third party. rent24 is no longer at
Fiirst. Mindspace, another Berlin co-working operation, is currently the only co-working tenant
in the building.

rent24’s lease in 2020 seemingly was critical for the €700 million fair value of Fiirst at that time
because Fiirst would only have been able to have at most ~50% of space leased, (instead of
100%) without the 9,500 sqm lease from rent24.40 4!

m  The business has remained resilient in the COVID-19 period and experienced strong collection rates

m Asset and property management: Leasing activities remain strong across the portfolio. No material pipeline lease transactions

. have been abandoned due to COVID-19, as only short delays were experienced because of the lockdown and restriction on
Business Update site visits

Ku'damm: the first of the 3 buildings (ca 22,000 out of ca 62,000 sqm) is in use per Q3 2020 and is 100% let. Jhe other two

rent24 also occupied nearly the entire building at Karl-Liebknecht Stral3e 34 since sometime in
2019 or before.*>*3 Per Vivion’s reports to note holders, Karl-Liebknecht Strae 34 contains
7,900 sqm. rent24’s website shows it taking over 7,770 sqm, offering 200 offices, 19 private
meeting rooms and 647 coworking spaces. Our investigators visited the site with a Lianeo agent
who showed the 8" floor. During their visit they viewed the tenant sign board in the lobby
showing the ground, third, fifth and sixth floors were utilized by rent24.

The sign board below shows rent24 occupying space throughout the building:

38 https://www.Rent24.com/press-center/press-releases/Rent24-opens-berlin-city-west/ The press release identifies
CELLS, the Fiirst property developer, as a co-owner.

39 https://www.Rent24.com/press-center/press-releases/Rent24-leases-office-space-to-cells-in-furst-berlin/

40 Vivion, H1 2020 H1, results presentation, p.3

4! Valuation from the report prepared as of December 31, 2020 for Toriase Public Company.

42 https://www.Rent24.com/coworking-offices-locations/germany/berlin/karl-liebknecht-strasse-34/

43 https://web.archive.org/web/20190521003815/http://www.Rent24.com/standorte/
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Because rent24 advertises that it controls all of the building, the second, fourth, and seventh
floors could have been subleased to those commercial tenants.** (We have since contacted
rent24 seeking short term office space at Karl-Liebknecht Stralle and were informed that the
rent24 location would no longer be available, apparently to be closed in mid-December. rent24
added that if we were looking for space, we could contact a listing agent via another Berlin
rent24 location. Calls to that location went unanswered, but this was not surprising. Our
investigators and researchers found rent24 staff was typically slow to respond, often requiring
our team to walk into a location in order to find a live person to assist with inquiries.)

Vivion Inflates its Asset Base through Fair Value Gains

As shown below, we calculate that Vivion has booked €958.4 million of net fair value gains on
its properties. Presumably the larger asset base enables Vivion to take on more debt —
particularly given that it touts its “Net LTV” of 36.0% as of H1 2022.%°

4 There is also a Chabad House, a religious community organization, on the 1% floor, which we believe is likely
provided free or below-market rent.
4 Vivion H1 2022 Results Presentation, Slide 3.
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Movements in Investment Properties

From April 2, 2018 to June 30, 2022 German UK Total
Units: € millions Office Hotel Other Subtotal Hotel

Acquisition and capex 1,603.6 295.3 217.6 2,116.5 1,995.7 4,112.2
Other adjustments 69.5 (37.5) 0.5 31.5 87.1 118.6
FX exchange - - - - 53.0 53.0
Disposal (1,063.6) - (80.3) (1,143.9) (128.8)| (1,272.7)
FV adjustments 763.6 12.9 16.1 792.6 165.8 958.4
Total 1,373.1 270.7 153.9 1,796.7 2,172.8 3,969.5
Less held of sales (56.8) - (6.4) (63.2) (272.8) (336.0)
As of 6/30/2022 1,316.3 270.7 147.5 1,733.5 1,900.0 3,633.5

We discuss various means by which Vivion inflates the values of its assets below.

Vivion Appears to Artificially Inflate the Values of its UK Hotels

Vivion uses fair value gains to inflate the values of its UK hotels — these gains are based on
aggressively low cap rates and by inflating rental income through having disclosed related
parties pay rents that appear to be too high to be economic. This rent valuation inflation
presumably justifies much of the €229.4 million of gains that Vivion has booked through 2019.
By entering into fixed rate leases, Vivion also appears to be gaming valuations, which are higher
for hotels with fixed rate leases; however, unlike apparent market standard for fixed rate leases in
the U.K., Vivion’s tenants are almost entirely related parties with no paid-in capital, making such
rationale for valuation gains hollow. The valuation gains presumably enable Vivion to borrow
more money.

Vivion’s UK hotel property consisted of 54 properties.*® In 2019, it separated the operations by
creating 45 related party operating companies. (Nine of the hotels are operated by an arms
length operating company.) The related party OpCos have all entered into long-term (16 years
WAULT) substantially fixed rent lease agreements with Vivion.*” Because fixed leases (when
executed with creditworthy counterparties) lower UK hotel cap rates by ~300 bps, Vivion
appears to be attempting to justify valuation gains that allow it to borrow more money.*® The
inflated rents could also be integral to Vivion complying with its debt covenants, including the
interest coverage and LTV ratios.

46 54 hotels as of 12/31/2019. Vivion’s 2019 PPT shows 56 hotels in UK, which is a pro forma number includes St
Martin Lane and Sanderson acquired in 1/2020.

47 Vivion H1 2019 Results Presentation, p. 2.

48 See Knight Frank UK Hotel & Leisure Property 2018 Spring Market Overview, p. 1.

Page 24 of 38



Playing the Gains Game

Vivion has booked €229.4m in valuation gains on its UK hotel portfolio, with the table below
showing the breakdown by hotel portfolio and year. Two of the three portfolio fair value gains
are from portfolios managed by related parties, and are suspicious. As shown below, Vivion
appears to have marked up the 26 hotels in the Hallmark portfolio (acquired in 2019) by ~£45.5
million (~17.2%) in 2019, which pushed the portfolio’s 2018 cap rate from 4.16% down to a pro
forma cap rate of 3.82%. Vivion appears to have marked up the 19 hotels in the Ribbon portfolio
(acquired in 2018) by £100.4 million (~13.5%) in 2019, which pushed the portfolio’s acquisition
cap rate (based on 2018 financials) from 6.75% down to 5.9%. In 2020, after raising its two
bonds, Vivion booked fair value losses on all of its hotels of £133.5 million. (We note that
Vivion’s £101.7 million fair value gains on the Zinc portfolio, which it acquired out of
bankruptcy, seem more justifiable, given that they are leased by a true arms length party.) The
details of the fair value changes are below:

Investment Property FV Changes 2019 - 2020

as of as of FV changes

Acquisition\  iree  Hotel Portfolio Number ) 512019 12312020 TV (from acquisition 0LV
Date of Hotels (Note 1) (Note 2) Acquisiton date to YE19) change
£mm £mm £mm £mm
a d b c=a-b e=c/b
Apr-18  Ribbon Holiday Inn and CP 19 876.9 756.9 673.9 203.0 30.1% Note 3
Dec-18  Zinc Hilton 9 347.7 329.5 246.0 101.7 41.3%  Note 4
Jan-19  Hallmark Best Western 26 295.5 274.4 250.0 45.5 18.2% Note 5
54 1,520.1 1,360.8 1,169.9 350.2 29.9%

Note 1: Investment properties as of 12/31/2019 were from individual 2019 UK filings

Note 2: Investment properties as of 12/31/2020 were from the valuation report files by Toriase Public Company Ltd, FX at 1.1123
Note 3: HVS valuation report in 2/2018, €68.1m for Bloomsbury (sold in 12/2019) was deducted from £742m FV of 20 Ribbon hotels
Note 4: Zinc's liquidation report

Note 5: Savills valuation report, Jan 19, 2022, p. 20

Hallmark Portfolio Fair Value Gains

There was no significant YoY positive change in revenue or profits in the Hallmark portfolio in
2019. We calculate the Hallmark portfolio’s cap rate based on its seller’s 2018 carrying value to
have been 4.88%.

To calculate the cap rate, we divided Hallmark’s pre-separation NOI by its PP&E. In 2018,
Hallmark’s property holding companies report the fair value of the property and equipment “on
an open market basis as fully equipped operational businesses.” The Hallmark portfolio’s
combined FY2018 PP&E totaled £213.4 million. The portfolio’s 2018 pre-rent NOI is
calculated by using the totaled £10.4 million. Together these yield a 4.88% cap rate.*’

49 £10.4 million / £213.4 million = 4.88%
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Hallmark Portfolio 2018 PP&E

No. of Total PP&E

Company Hotels £m
Hallmark No 14 11 87.2
Hallmark No 15 7 56.7
Hallmark No 16 8 69.5
26 213.4

Hallmark Portfolio's FY 2018 Pre-rent NOI (12 months ended May 2018)

No. of Op income Impairment Capital Depreciation  Pre-rent

Company Hotels Revenue (as reported) loss Hotel rent Expense Expense NOI

units: £ millions

Hallmark No 14 11 36.6 1.1 4.7 5.7

Hallmark No 15 7 21.2 (0.6) 2.5 (2.0) 2.5 2.5

Hallmark No 16 8 20.4 (1.0) 4.2 (2.4) 1.4 2.2
Total 26 78.2 (0.5) 10.4

Note: Hallmark's fiscal year ends in May

The Hallmark Portfolio’s carrying values by property as of December 31, 2019 are in the
Appendix.

Vivion’s parent company is Toriase Public Company Ltd., a Cyprus company. Toriase’s filings
include a valuation report prepared by an outside firm. As at December 31, 2020, the report
valued Vivion’s Hallmark portfolio at €305.2 million (~£274.4 million), showing valuation gains
of ~£59.1 million.

Portfolio Asset Fair Value 31.12,20 EUR Asset Value 31.12.20 EUR IFRS 16 Impact
Hallmafk London Chugwcll Pl ince chenl 19,576,480 19,575, 480
Hallmark London Crovdon Aerodrome |~~~ U7 nase ) 21,244,930
Falmark Gloucester Robinswood Hotel |~~~ "3gseye T T L wawao | [0 LT
Haluwkawmmaha.ns"ahauan [ 3, 581290 TR 13,681,290
Hallmalk Stourporl Manor T oo 3670590 - S B 3,070,590” -
ﬁa‘uf.r}?k"rhe Welcor?i;e T T T T aesia0 T T ssarem || sasse
T omesmme 7| T meszo | LT
Hallmark Derby Station e300 T T qasszae0
Halmerk Decby Midand |7 Teasiao 0 T T 1T sas1340 -
Hallmark Bournemouth Carton | grizeso 177 719892 T oo
Hallwark Bournewouth Eastcutt |~ " " Usemmes |7 T Taisees © 517,224
Hallmark Preston Leland "1 " " 3emi200 C T 13,681,29 i
A Haltm_pf Garlisle Staton 1~ " snrsio ' | sarsio o ) i
llmark Wrexham Lhmdu Hall 5,339,040 5 339, 040
Halloark The Queen at Cheste | " T asaezorn T T T T saenono ) .
Hallmark Chester Station N R * X 3,225670 )
Hallmark Liverpool A}gburm T T T T ’ T 7 2224800
Hallmark Llwrpool Inn B 5,783,960 ’ ST 5,783,960
Hatlvark Manchester aiport Staniey | 4880 [ T 13.458.830 ) .
Halimark Manchester South - 11,456,690 11,456,690
Hallmark Warrington Fir Grove R - T B T R
Halmark Aberdeen Avport Dyce | 5,898,400 N T T
Hallmark Glasgow Argyle R D 1 % ' 21,356,160
Holimark Cambridge Bar il [ 70 7 pasne T T T s
Halimork Fltwick Manor "1 7 """ Tamame Ty a0 | "
Hallmark Hutlﬂunber view I  easaee T T T T omsiee | .
Total Hallmark | = - ) 305,215,120 | ' 307,656,926 | 2.441,806
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Ribbon Portfolio Fair Value Gains

The Ribbon portfolio’s FY 2018 cap rate based on Vivion’s purchase consideration was 6.75%.>°
To calculate the cap rate, we divided Ribbon’s pre-rent NOI by the portfolio acquisition’s
reported purchase price of £742 million.51 In 2018, after the acquisition, Vivion booked fair
value gains (including a Bargain purchase gain), of £110.3 million (€124.6 million) from the
Ribbon Portfolio.

Ribbon Portfolio's FY 2018 Pre-rent NOI

Operating Income  Depreciation Capital Pre-rent

C

ompany (as reported) Expense EBITDA Expense NOI
units: £ millions
Ribbon-2018 43.1 13.8 56.9 (6.8) 50.1

Related Parties’ Rents are Artificially High and Non-Economic

In our opinion, the rents paid by Vivion’s related party hotel management companies are
artificially high and non-economic, even based on pre-pandemic business levels. In the stub year
of 2019, on an individual basis, 42 of the 45 related party OpCos lost money post-spin off. The
table below, which summarizes our conclusions about the degree to which Vivion inflates its UK
hotels’ rental incomes through related parties post-spin 2019 spin — a detailed discussion follows:

Ribbon and Hallmark Rent Inflation Estimate (2018 Pre-rent NOI - 2019 In-Place Rent)

2018 Pre-rent 2019 In-Place Pro Forma Est. % Rent

£m Nor' Rent Rent Inflation Inflation
Ribbon 42.7 56.5 (13.8) -24.5%
Hallmark 10.4 21.0 (10.6) -50.3%
St. Martins Lane and Sanderson’ 0.0 11.5 (11.5) -99.9%
Total 53.1 89.0 (35.9) -40.3%

1. Excludes rent, depreciation
2. St. Martins Lane and Sanderson revenues are calcualted by subtracting 2019 in-place rent for Ribbon, Hallmark, and Zinc,
from 2021 UK hotel revenues.

Hallmark Related Parties’ Rent is Double the Properties’ Prior NOI, Causing Substantial Losses

Post-separation, as of 2019-2020, the new Hallmark OpCos’ combined annual rent of ~£20.1
million was roughly double the properties’ total NOI the previous year.’?> The 26 OpCos
operating the Hallmark portfolio lost £4.4 million, which was -12% of the hotels’ revenue in the
stub year 0of 2019.> In 2019, 23 of the 26 related party OpCos lost money post-separation. The
rents post-spin on the Hallmark properties equate to a 6.8% cap rate, even after taking into
account the fair value gains to £295.5 million; otherwise, the cap rate would been no more than
3.5% without rent inflation.>*

50'50.1/742=6.75%

51 https://www.hmi-online.com/features/featureproceed-with-caution-2018-6915104/

52 The £20.1 million is based on the OpCos’ payables for the next 12 months of rent as of December 31, 2019.
53 £4.4 million / £36.7 million = 12.0%

54 Based on NOI of £10.4 million as show supra.
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The 2019 Hallmark portfolio hotel revenue and operating company P&L by property is in the
appendix.

Ribbon Related Parties’ Rent Equals the Properties’ Prior NOI, Causing Substantial Losses

Post-separation, as of 2019-2020 the new Hallmark OpCos’ combined annual rent of £56.5
million exceeded its properties’” 2018 NOI by 12.8%, and exceeded their 2019 pre-rent NOI by
59.6% (see the Appendix for 2019 figures). The 19 OpCos operating the Ribbon portfolio lost
£9.6 million, which was -17.9% of the hotels’ revenue in the stub year of 2019.%° In 2019, all of
the 19 related party OpCos lost money post-separation. The rents now paid for the Ribbon
properties equate to a 7.1% cap rate, even after taking the fair value gains, otherwise, the cap rate
would be 4.9% if there had been no rent inflation.

The 2019 Ribbon portfolio hotel revenue and operating company P&L by property is in the
appendix.

Highly Concerning Property Transactions With Controlling
Shareholders

We have identified three major property transactions with parties related to Vivion’s principal
controlling shareholder Amir Dayan. While it is not clear that wrongdoing occurred in these
transactions, the facts strongly suggest it did. (This should not imply that there were no other
such transactions.) The transactions are:

e An entity controlled by Amir Dayan sold a project company for a German office
property, RWI4, to Vivion in July 2018. There are two problems: 1) the related party
entity owned the property company for only 18 days, strongly implying that it is a straw
party, and 2) it is unclear what the ultimate seller of RWI4 received in consideration.
This fact pattern gives rise to concerns that a portion of the consideration Vivion paid
was misappropriated through the entity flip.

e A company controlled by Amir Dayan sold three relatively run-down Potsdamer Straf3e
properties (see supra) to a public company, Aroundtown SA (AT1 GY) in 2016. In early
2019, Vivion purchased these properties at a seeming substantial premium. Later in
2019, Aroundtown agreed to purchase Dayan-controlled TLG Immobilien AG with
shares valued at ~€3.1 billion.”® Dayan’s stake in TLG Immobilien had been 29.33%,
which equated to ~€909 million.>” We are concerned that Vivion’s purchase could have
been an inducement for Aroundtown to buy TLG Immobilien.

e Vivion might have set the all-time record for shell movements around its acquisition and
then disposal of an 89.9% interest in the Flirst project, which appeared to have had a

35 £9.6 million / £53.889 = 17.9%

56 https://www.bnnbloomberg.ca/aroundtown-agrees-to-buy-tlg-immobilien-in-3-4-billion-deal-1.1349892

57 See

https://www.aroundtown.de/fileadmin/user upload/04 investor relations/TLGMerger/Aroundtown Offer Docume
nt_18 December 2019.PDF p. 46.
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value of at least ~€200 million. Even we are baffled by the number of machinations.
One thing seems clear though: No good is likely to have come to Vivion investors from
this seemingly unnecessarily complex chain of transactions.

RWI4 Flip from Dayan Deliberately Shrouded in Secrecy

A Dayan-controlled entity owned a PropCo for 18 days before flipping it to Vivion. That
PropCo is a German company named Projekt Volklinger Str. 4 Dusseldorf GmbH (“PVS”),
which is the address of the RWI4 complex it would acquire. At the time PVS was transferred to
Vivion, it seemingly either owned a 47,100 sqm office complex called RWI4 or owned the right
to buy RWI4. PVS was established in April 2018.% PVS was set up by a corporate services
agent with a registered address of Friedrichstra3e 133, Berlin, which is an address then owned by
Intown, a related party company.

Delancey Holdings Ltd. (Cyprus) purchased PVS on June 22, 2018.%° Delancey was controlled
by Mr. Dayan via another nominee Cyprus nominee shareholding company, Mariozotta Limited.
Mariozotta’s shares are held by a nominee shareholder Maria Saveriadou; however, Dayan’s real
control over Mariozotta is disclosed in an unrelated filing with the SEC.%°

On July 10, 2018, Vivion’s subsidiary Farcal Ltd. (Cyprus) become the shareholder of PVS.5!
Delancey had held PVS for only 18 days. Farcal’s accounts show that it invested €42.0 million
in PVS for equity, and loaned it another €92.3 million, bringing the total investment to €134.3
million. PVS’ 2018 balance sheet shows tangible fixed assets of €134.1 million, which should
be the rough purchase price Vivion paid (through Farcal) for RWI4. The question is: How much
did PVS pay for RWI4?

The ultimate seller of RWI4 was a fund managed by a German real estate manager called
Assetando. Assetando published a press release on July 31, 2018 announcing the sale, but very
vague about the details.®? The buyer was only described as “a very experienced and international
real estate investor.” The purchase price was described as being “in the low three-digit million
range.” And then “The parties have agreed not to disclose further details of the purchase
agreement.”

58 At establishment, the entity was called Brillant 2934, but changed its name in August 2018.

39 PVS was still named Brillant 2934 at the time.

60 https://sec.report/lux/doc/101268140/ , TLG Immobilien AG, €600,000,000 1.500% fixed Rate Standalone Note
due 2026, May, 20, 2019, p.137 (emphasis added): “(1) Indirect shareholdings of Amir Dayan and Maria
Saveriadou, as notified for March 15, 2019 based on a total number of 103,444,574 voting rights. Amir Dayan
controls the following entities listed in his notification: MARIOZOTTA Ltd.; Nanocare Limited; and Ouram
Holding S.a r.l. All shares with voting rights are directly held by Ouram Holding S.a r.1. (29.33% of the Guarantor’s
shares). Maria Saveriadou controls the following entities listed in her notification: MS Meridien Nominees Ltd.;
MARIOZOTTA Ltd.; Nanocare Limited; and Ouram Holding.”

61 Note 16 to Farcal’s 2018 financial statements states that it is “controlled by Golden Capital Partners SA...which
indirectly owns 100% of [Farcal’s] shares.” Golden Capital is a Vivion entity.

62 http://web.archive.org/web/20190102093607/http://www.assetando.de/de/presse-details/assetando-real-estate-
gmbh-ver%C3%A4u%C3%9Fert-b%C3%BCroimmobilie-rwi4-in-d%C3%BCsseldorf.html
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Unfortunately the Cyprus filings for Delancey shed little light on these transactions. The 2018
financials show virtually no business activity — the most on point is a schedule showing a €27.5
thousand addition to Investments in Subsidiaries and a €27.5 thousand disposal, leaving a net
balance of zero.®> The same disclosure notes that “On 22 June 2018 the company acquired 100%
shareholding in a related company for the total consideration of €27,500 which was subsequently
disposed of on 10 July 2018 for the same consideration.” If one takes this at face value,
Delancey was a conduit for PVS with virtually no money changing hands. Given the body of
issues we have identified with Vivion, we would be very skeptical of this interpretation. (We
note also that the Delancey financials were issued in June 2021, approximately three years after
these events.5%)

Based on Assetando’s description of the consideration amount and the balance sheet values,
there could theoretically be a difference of up to ~€34 million between what Delancey paid and
what it received. The coup de grace is that by the end of 2020, Vivion generated an apparent
~€93 million fair value gain. A valuation report for Vivion’s parent holding company Toriase
Public Company Ltd. listed the building with a fair value of €227 million as of December 31,
2020.%

Portfolio Asset Fair Value 31,12.20 EUR
A Hande!shof Am Handclshol 1 17, 700 ooo
b.:lona Hotel T oo Kurt Schumafnar suaBe ! .‘ Wlly Br andt Phtz; 1 65000 000 )
Borgtgallce w T ) Bmsrgalleél 9 - is 500(1’)0 o
Bundesalle; 39T Bundesall..e 39 4oa TmTmmm T -as,oOU,Dw -
Eﬁ;;y'e;'sen T opernplatz 1 T T T 00,000
KortLicbknechtSte.34 —  |KariLieblnecht Strae 34 | 65,200,000
Kruppstl Duesseldon e Kruppslr 108 Tomemeee o m ) tS,SOd,COO
OskarJagerS(r koeln  |oska- Juge-r s 7 o ' '.50,700,'{')00

RW} Tower's Vélktinger Strafte 4 227,000,003
Scharnwaber Sir. 17-20a, b Schalnweherstraﬁe 57 26 16,000,000
Strehlener Strafe 1244 [Slrhlener Strafe 1214 | 9460000
Total'Other = | ] ) 658,360,000

Above: The valuation report showing RWI4 with a fair value of €227 million.

Seeming Use of Vivion to Entice Aroundtown to Acquire Dayan-Controlled TLG
Immobilien

We believe that Vivion’s January 2019 purchase of three relatively rundown Potsdamer Strafe
properties from Aroundtown generated significant profits for Aroundtown.®® The purchase
appears to have been at an undue premium, and could have incentivized Aroundtown to agree to
purchase Dayan-controlled TLG Immobilien for ~€3.1 billion. Paying an undue premium would
have been consistent with our view that Vivion deliberately inflates its asset values in order to
increase its borrowing capacity. Typical of almost everything that Vivion does, this transaction

83 Delancey Holdings Ltd. 2018 Cyprus Financial Statements, Note 10.

%4 Delancey Holdings Ltd. 2018 Cyprus Financial Statements, p. 5.

85 Toriase Public Company Ltd 2020 Cyprus Filings, Vivion Investments S.a.r.l valuation study, Dec. 31, 2020, p. 8.
% The purchasing UBO was Golden Capital Partners, which was merged into Vivion.
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involved significant complexities — both in terms of the corporate structures involved, and the
fact that another Dayan-controlled entity had sold the subject properties to Aroundtown in 2016.

In 2016, Dayan-controlled Intown Property Management GmbH (now Lianeo Real Estate
GmbH, see supra) sold its interests in three relatively run-down Potsdamer Straf3e properties to
Aroundtown. We know these were Intown properties from German corporate registry filings
which indicate the Potsdamer properties were originally owned by Intown.®7-68.69

de/portfolio-projekte/ in-berlin/ |[Go] DEC @00
07 ¥
1

2015 ¥4 About this capture

INTERNET ARCHIVE http:/ /i i
7 Dec 2015 - 5 Sep 2017 it

POTSDAMER STRASSE 180-182, 188-192 BERLIN

Object: commercial property
Size: 50,000 sqm
Unit: exclusive commercial units

Status: ongoing modernization

Since the BVG headquarters building on Kéthener Strasse at Potsdamer Platz was destroyed in an air raid in 1943, the BVG moved into the building on
Potsdamer Strasse in 1945. Later, the BVG also took over the neighboring building. The entire building complex at Potsdamer Strasse 188-192 is a listed

building. In 1955 - two years after Ernst Reuter's death - a bronze bust of BVG founder Reuter was placed in the foyer by Bernhard Heiliger.

When the building was taken over, 12% of the space was let. In the meantime, a number of anchor tenants have been won. The occupancy rate in

September 2015 is already over 80%.

Above: In Dec 2015, pre-sale, Intown’s website showed Potsdamer Strasse 180-182 & 188-192 with 50,000 sqm

As explained below, the properties were Potsdamer Strale 180-182 and 184. Vivion (through
Golden Capital Partners) purchased these properties in January 2019 at a valuation of €152
million.”®

Aroundtown seemingly generated significant profits from the gains on sale. Aroundtown
reported Q1 2019 gains on sales of properties for €171 million “at a 34% profit margin over total
cost...””! Because the properties sold to Vivion seemingly constituted ~89% of the total sales
value, it is reasonable to assume that Aroundtown realized a significant gain relative to its
acquisition cost Aroundtown also disclosed that the disposal “mainly related to mature assets in
Berlin...” for which it received a “high value of €4,000 per sqm.”’?

67 From 2013 and 2014, the registered address for the three local property holding companies: Potsdamer Strasse
180 Grundstiicks GmbH, Potsdamer Strasse 182 Grundstiicks GmbH, as well as Banel Grundbesitz GmbH was
Mockernstrasse 139-141, the headquarters address of then Intown and now Lianeo Real Estate and Vivion’s German
operations. The records also show that Efrat Ebuav, an Intown board member, and board member of Vivion’s
Golden Capital Partners SA, was appointed Executive Director from 2013.

68 https://web.archive.org/web/20151201000000%* /http://intown-invest.de/portfolio-projekte/potsdamer-strasse-in-
berlin/, We can also see the Potsdamer Strafle properties were listed on Intown’s website in 2015.

% Vivion €1 billion ENMT, p.119. Based on the 50,000 sqm reported for the Potsdamer StraBe properties, we can
also see these include not just Potsdamer Strafle 180-182 and 188-192, but also 184. The 3 Potsdamer Stral3e
properties’ NLA: 22,575, 18,440, 6,940 = 47,955k sqm.

70“On 2 January 2019 the Group acquired 89,8% holding stake in three companies which hold three office buildings
in Germany through a share deal. The total consideration paid in cash amounted to EUR 104 million, out of which
EUR 65 million was already paid in 2018. The acquisition was treated as an asset acquisition in which the company
acquired investment property of EUR 152 million and bank loans amounting to EUR 52 million and working capital
for amount of EUR 4 million.” - Vivion H1 2019 financial statements, p. 19.

AT 1Q 2019, p. 39

2 AT 1Q 2019, p. 47
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As detailed supra, these properties appear to have been underperforming and borderline derelict.
Prior to 2018, Potsdamer Strafle 180-182 was the home to a popular youth center for the
neighborhood’s disadvantaged, underserved, and immigrant families than had been operating for
nearly a half century, which likely was not a high rent paying tenant. > Furthermore, our site
visits found Potsdamer Strafle 180 and 184 were vacant and in a derelict sate. We believe that
during the term of Aroundtown’s ownership no significant new investments or renovation
occurred.

Despite Vivion’s track record of taking fair value gains, an asset valuation report prepared for
Vivion’s parent company, Toraise Public Company, shows the three properties combined total
for a total value of €138.6 million, or €13.4m less than their €152 million reported purchase
cost.

Portfolio Fair Value 31.12.20 EUR Asset Value 31.12.20 EUR
AngerstraBe 38-44
Riefnerstrabe 126 | &
MiilerstraBe 163
Alt-Lichtenrade 100

Awdess Portfolio

Total Awdess Portfolio
T T Guchstadter swae 47|
Meibner Strae 415 |
Altendorferstrabe 237-245 | 4 ", ;
Duisbergerstr. Portfolio Galgheule9 R

Heinrich’-Heir’lél-'S't;aEe--! A
Duisburger Strasse 187
AktienstraBe 23

Total Duisbergerstr. Portfalio :48,590,000 "48,590,000
Osloer Strabe 1162 (Hotel) 35,200,000 35,200,000
Osloerstr RSSO ASAR. ASrki SN Sy (St I

Osloer Strafle 116a (residential) 9,480,000 . 9,480,000

Total Osloerstr : - " 44,680,000 - | . ~44,680,000 -
PotsdamerstraBe 180-182 98,500,000 98,500,000

Potsdamerstr Potsdamerstrafie 184 40,100,000 ’ 40,100,000 ’
Potsdamerstrafe 188-192 128,200,000 128,200,000

Above: the valuation assessed Potsdamer Strafle 180-182, 184 at €138.6 million

Vivion seemingly did claw back the fair value losses on the properties. The recent Nov. 11,
2022 €1 billion ENMT disclosure of the fair value of these properties puts the combined value
for Potsdamer Strasse 180-182 (FV: €105.5m, NLA: 18,440 sqm) and 184 (FV: €49.4m, NLA
6,940 sqm) at €154.9 million, indicating the loss in valuation was reversed. ’+7>

Fair Value
in thousands % of total
of € NLA (sqm) portfolio value
Potsdamer Strafe, Berlin 133.2 22,575 3.7
Potsdamer Strafe, Berlin 105.5 18,440 3.0
Potsdamer Straf3e, Berlin 494 6,940 14

Above: In the €1 billion ENMT disclosures, the three Potsdamer Strafle FV are re-assessed at €154.9m

73 https://wem-

gehoert.berlin/karte/artikel/?tx _myleaflet singleview%5BlocationUid%5D=26&tx myleaflet singleview%5Baction
%5D=show&tx myleaflet singleview%5Bcontroller%5D=Address&cHash=9ce464dfdced8285eab832b5cd61856
" Vivion €1 billion EMTN, Nov 11, 2022, p.119

75(154.9/138.6)-1 = 11.8% gain
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Note: addresses from top to bottom: 188-192, 180-182, 184

We think this reversal of valuation declines is notable because the ENMT disclosures also
indicate that such valuations were based primarily on the company’s internal assessments.”®

“In the course of our recent re-assessment of the fair value of our portfolio as of 30 June
2022, we have applied our internal valuation model, while only limited properties
were subject to external valuations. This re-assessment resulted in no material fair

value adjustment of our properties.”

We identified Potsdamer 180-182 and 184 as the subject properties first by identifying the
property holding companies. Golden Capital Partners was reported to have become the holding
company in 2019. The changes in Golden Capital Partners’ investment property holdings
between 2018 and 2019 show that Potsdamer Strasse Holding 1 GmbH and Potsdamer Strasse
Holding 2 GmbH and Banel Grundbesitz GmbH were added in 2019.

1 Capital Partners SA 2018 F<

The Company is indirectly shareholder of:

Name; country Shares

Ecomondus Limited; Cyprus

Yoshona Limited; Cyprus

Mostraleno Limited; Cyprus

Bromalo Limited; Cyprus

Farcal Limited; Cyprus

Swanelo Limited, Cyprus

Unagi Limited; Cyprus

Projekt Hotel Leipzig GmbH; Germany
Projekt 1Z Hannover GmbH; Germany

Ulexit Berlin GrundstiicksGmbH, Germany
Projekt Borsigallee 19 GmbH; Germany
Adendorfer StralRe 6 GrundstiicksGmbH; Germany

100%
100%
100%
100%
100%
100%
100%

94%

94%

94%

89,9%

50%

Above: Golden Capital Partners 2018 FS list of investment properties.

6 Vivion’s €1b EMNT Program, Nov. 11, 2022, p. 116, (emphasis added)
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Golden Capital Partners SA 2019 FS
The Company is indirectly shareholder of:

Name; country Shares % of
Ecomondus Limited; Cyprus 100%
Yoshona Limited; Cyprus 100%
Caspor Limited; Cyprus 100%
Mostraleno Limited; Cyprus 100%
Bromalo Limited; Cyprus 100%
Farcal Limited; Cyprus 100%
Swanelo Limited, Cyprus 100%
Unagi Limited; Cyprus 100%
Projekt Hotel Leipzig GmbH; Germany 94%
Ulexit Berlin GrundstticksGmbH, Germany 94%
Projekt Bérsigallee 19 GmbH; Germany 89,90%
Adendorfer StraRe 6 GrundstiicksGmbH; Germany 50%
Awdess 1 Grundstiicks GmbH; Germany 94%
Projekt Bundesallee 39 Berlin GmbH; Germany 94%
Projekt KruppstraBe 108 Disseldorf GmbH; Germany 100%
Projekt Oskar-Jager StraRe 50 Kéln GmbH; Germany 100%
Projekt Vélklinger Strae 4 Dusseldorf GmbH; Germany 100%
Projekt Halemweg 17-19 Berlin GmbH; Germany 100%
Banel Grundbesitz GmbH; Germany 89,80%
Potsdamer Strale 180 GmbH; Germany 89,80%
Potsdamer Strae 182 GmbH; Germany 89,80%
lonview Holdings S.ar.l. 100,00%
Hangelito Limited 100,00%
Eusperio Limited 100,00%
Accesorio Limited 100,00%

Above: Golden Capital Partners 2019 FS includes the three investment properties at 89.9%

Knowing their holding companies, we identified the properties by means of the commonly used
naming convention that incorporates the property address into the holding company’s name.

This indicated that Potsdamer Stralle 180 and 182 are two of the assets. Last, to determine that
the three companies are associated with the three addresses 180, 182 and 184, we compared them
to the total sizes of the buildings controlled by Vivion on that street, and their combined assessed
valuations. According to Intown’s website in 2015 (per the waybackmachine), the Potsdamer
StraBBe properties totaled 50,000 sqm in area, which we think is gross area. Vivion’s 2021 Report
to Noteholders shows Potsdamer Strale 180-182 and 188-192 have a combined total of just
40,800 sqm, short of the total by ~9,000 sqm.”” Therefore we believe that the additional ~9,000
sqm are accounted for by Potsdamer Strasse 184, which sits between the two, and at 6,940 sqm
of NLA, is approximately the right size.”® Additionally, the combined valuations in the 2020
asset valuation report of Potsdamer Strasse 180-182 and 184 are €138.6 million, which is a near
match to the reported purchase price..

Vivion seems to make every transaction as complex as possible. We developed a corporate
structure chart for these transactions and companies (which does not show the additional 10.2%
interest held by an outside party as we have not yet been able to identify the shareholder or
where they fit in):

"7 Vivion, 2021 Return to Noteholders (RTN), p. 18
8 Vivion, €1 billion EMTN, Nov 11, 2022, p.119
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€200 Million+ Fiirst Project Subject to Extreme Shell Game

The machinations involving the changing ownership of holding companies for the Fiirst project
are so extreme that we — even with our ample experience with financial fuckery — have no
theories as to why these moves were made. In our view, it is fair to conclude that this chain of
events a) is unnecessarily complex for an above-board transaction, and b) creates ample
opportunity for wrongdoing.

Vivion held 89.9% of Fiirst through an intermediate holding company called lonview Holdings
S.a.r.l.”” Tonview acquired its interests in Fiirst in October 2019. Ionview was formed in
September 2018, and became the focus of a significant amount of movement into and out of the
Vivion structure.

Shortly after lonview was formed, in October 2018, Ionview was transferred to a seemingly
Dayan-controlled entity that was outside of the (future) Vivion structure. That entity was called
Trederox Ltd.?° This initial transfer is not suspicious, as it seems to have been a transfer made
by the corporate services agent that had formed [onview.

On June 11, 2019, lonview was transferred into the Vivion structure, being owned by an entity
called Ortanio Ltd. However, Ortanio was then transferred outside the Vivion structure to an
entity called Folifof Ltd., which belonged to the Dayan-controlled Vivion Holdings
(“Holdings”). This transfer outside of the Vivion structure to Holdings occurred on June 27,
2019.

On October 9" and 10", 2019, while Ionview was within Holdings (and thus outside the Vivion
structure), it acquired 89.9% of Fiirst. The acquisition was structured as 50% direct ownership of
the Fiirst PropCo and 100% ownership of an intermediate holding company that, in turn, owned
39.9% of the PropCo. At the end of 2019, the balance sheet for the PropCo showed tangible
fixed assets valued at €198.0 million.

At an unknown date between October 11, 2019 and January 23, 2020, lonview was transferred
back to the Vivion structure, becoming a subsidiary of an entity called Sycueta Ltd.

One fair question to ask, of course, is “WTF?” Another fair question to ask is when these
machinations were contrived. Rent24 announced in February 2019 that it would lease 9,500 sqm
of space in Fiirst, so it is fair to assume that Fiirst was on Vivion and Dayan’s radar by then.?!

79 H1 2020 Report to Note Holders, p. 16.

80 Trederox was initially owned by Goodforito / Mpizanor, which then transferred ownership to Vaprita, which was
disclosed by Turanco as being its 100%-owned subsidiary in 2017.

81 https://www.rent24.com/press-center/press-releases/rent24-opens-berlin-city-west/
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Appendix

Hallmark Portfolio’s Carrying Values by Property as of December 31, 2019

Carrymg
vk

Lmen 12312019

Hallmark Hotels (Dyce) Lammed S400
Hallmark Hosels (Glasglow WS) Limned 20500
Hallmark Hosels (Mickkeover) Limined 12,000
Hallmark Hosels (Ssourport) Limined 3500
Hallmark Hosels (Edgbasion) Limned 13300
Halkmark Hosels (Sratford) Limned 14560
Halkmark Hosels (Barr Hill) Limied 16,500
Halkmark Hosels (Flawick) Limied 1200
Halkmark Hotels (Woodford) Limied 19,400
Hallmark Hosels (Carkon) Linned 6970
Halkmark Hosels (East Chiff) Linmed 5888
S Liyndr Hall Propeo Limmed 5,000
S Manchester South Propeo Limied 10,900
S Preswoa Leyhind Propeo Limised 13,100
S The Queen Chester Propeo Limned 43 300
S Warrmguoa Propeo Limied 7,500
S Liverpool Propeo Limined 5500
S Liverpool Sowth Propeo Limned 2100
S Chester lom Propeo Limmed 3200
S Loadoa Croydoa Acrodrome Propeo Limmer 21,100
S Hull Propeo Limmed 9,600
S Glowcester Propeo Limimed 12,600
S Manchester Arpoet Propeo Limned 12,500
S Derby Madland Propeo Limned 13,900
S Derby Propeo Limmed 6,100
S Carlisle Propeo Limined 5300
295 495

—_—

Hallmark Portfolio Hotel 2019 Revenue and Operating Company P&L by Property

Hallmark Hotel Portfolio: 5 Month Post Spin-off as Reported in 2019

Rental Hotel operating Hotel Pre-rent
Property p income Operating p revenue operating loss ~ NOI
a b c d=cta
£K £K £K £K
Hallmark Hotels (Stourport) Limited 168 S. Stourport Manor OpCo Limited 1,291 4 172
Hallmark Hotels (Woodford) Limited 379 S. London Chigwell Prince Regent OpCo Limited 1,463 (90) 289
Hallmark Hotels (Glasglow WS) Limited 669 S. Glasgow OpCo Limited 2,072 (482) 187
Hallmark Hotels (Flitwick) Limited 64 S. Flitwick Manor OpCo Limited 515 (84) (20)
Hallmark Hotels (Barr Hill) Limited 611 S. Cambridge OpCo Limited 2,430 (304) 1,209
Hallmark Hotels (East Cliff) Limited 167 S. Bournemouth East Cliff OpCo Limited 811 (25) 142
Hallmark Hotels (Carlton) Limited 200 S. Bournemouth Carlton OpCo Limited 1,534 38 238
Hallmark Hotels (Edgbaston) Limited 377 S. Birmingham Strathallan OpCo Limited 1,418 (112) 265
Hallmark Hotels (Dyce) Limited 377 S. Aberdeen Airport OpCo Limited 1,087 (353) 24
Hallmark Hotels (Mickleover) Limited 421 S. Derby Mickleover Court OpCo Limited 1,873 (156) 265
Hallmark Hotels (Stratford) Limited 478 S. The Welcombe Stratford Upon Avon OpCo Limited 2,852 (321) 157
S. Llyndir Hall Propco Limited 222 S. Llyndir Hall OpCo Limited 849 (165) 57
S. Manchester South Propco Limited 371 S. Manchester South OpCo Limited 857 (217) 154
S. Preston Leyland Propco Limited 452 S. Preston Leyland OpCo Limited 1,622 (114) 338
S. The Queen Chester Propco Limited 1,523 S. The Queen Chester OpCo Limited 3,416 (586) 937
S. Warrington Propco Limited 323 S. Warrington OpCo Limited 898 (201) 122
S. Liverpool Propco Limited 211 S. Liverpool OpCo Limited 832 (57) 154
S. Liverpool South Propco Limited 109 S. Liverpool South OpCo Limited 686 (67) 42
S. Chester Inn Propco Limited 160 S. Chester Inn OpCo Limited 470 (88) 72
S. London Croydon Aerodrome Propco Lir 497 S. London Croydon Aerodrome OpCo Limited 1,751 (110) 387
S. Hull Propco Limited 479 S. Hull OpCo Limited 1,226 (334) 145
S. Gloucester Propco Limited 452 S. Gloucester OpCo Limited 1,661 (74) 378
S. Manchester Airport Propco Limited 481 S. Manchester Airport OpCo Limited 1,511 (478) 3
S. Derby Midland Propco Limited 547 S. Derby Midland OpCo Limited 1,608 (188) 359
S. Derby Propco Limited 294 S. Derby OpCo Limited 1,090 301 595
S. Carlisle Propco Limited 214 S. Carlisle OpCo Limited 869 (148) 66
Total 10,246 36,692 (4,411) 6,737
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Ribbon Portfolio Hotel 2019 Revenue and Operating Company P&L by Property

Ribbon Hotel Portfolio: 4 Month Post Spin-off as Reported in 2019

Rental . Hotel operating Hotel Pre-rent
Property company income Operating company revenue operating loss NOI
a b c d=c+a
£K £K £K £K
R. Basildon Propco Limited 611 R. Basildon Opco Limited 1,653 (305) 306
R. Birmingham Propco Limited 1,518 R. Birmingham Opco Limited 3,712 419) 1,099
R. Brent Cross Propco Limited 604 R. Brent Cross Opco Limited 1,684 (227) 377
R. Brentwood Propco Limited 642 R. Brentwood Opco Limited 2,121 (281) 361
R. Bristol Propco Limited 1,101 R. Bristol Opco Limited 2,836 (507) 594
R. Cambridge Propco Limited 1,024 R. Cambridge Opco Limited 2,344 (514) 510
R. Cardiff Propco Limited 625 R. Cardiff Opco Limited 1,711 337) 288
R. Edinburgh Propco Limited 1,460 R. Edinburgh Opco Limited 3,186 (824) 636
R. Glasgow Propco Limited 1,005 R. Glasgow Opco Limited 2,423 (735) 270
R. Guildford Propco Limited 958 R. Guildford Opco Limited 2,463 (197) 761
R. Heathrow Ariel Propco Limited 420 R. Heathrow Ariel Opco Limited 1,264 (341) 79
R. Heathrow M4 J4 Propco Limited 2,003 R. Heathrow M4 J4 Opco Limited 4910 (1,279) 724
R. Heathrow Propco Limited 1,794 R. Heathrow Opco Limited 4,230 (1,394) 400
R. Maidenhead Propco Limited 993 R. Maidenhead Opco Limited 2,563 (440) 553
R. Manchester Propco Limited 1,638 R. Manchester Opco Limited 4,341 (652) 986
R. Milton Keynes Propco Limited 797 R. Milton Keynes Opco Limited 2,254 (370) 427
R. Oxford Propco Limited 1,208 R. Oxford Opco Limited 1,834 (433) 775
R. Regents Park Propco Limited 2,515 R. Regents Park Opco Limited 6,562 (252) 2,263
R. Sutton Propco Limited 531 R. Sutton Opco Limited 1,798 (126) 405
Total 21,447 53,889 (9,633) 11,814
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