IMPORTANT NOTICE

THIS OFFERING MEMORANDUM AND THE OFFERING ARE AVAILABLE ONLY TO
INVESTORS WHO ARE (1) QUALIFIED INSTITUTIONAL BUYERS (QIBS) AS DEFINED IN RULE 144A IN
RELIANCE ON THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT OF 1933 AS AMENDED (THE SECURITIES ACT) PROVIDED BY RULE 144A
THEREUNDER OR (2) NON-U.S. PERSONS OUTSIDE THE UNITED STATES IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH REGULATION S UNDER THE SECURITIES ACT AND, IF
INVESTORS ARE RESIDENT IN A MEMBER STATE OF THE EUROPEAN ECONOMIC AREA, NOT
RETAIL INVESTORS (AS DEFINED BELOW).

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to
the offering memorandum following this notice. You are advised to read this disclaimer carefully before accessing,
reading or making any other use of the offering memorandum. In accessing the offering memorandum, you agree to be
bound by the following terms and conditions, including any modifications to them from time to time, each time you
receive any information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OR
SOLICITATION OF SECURITIES FOR SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO
SO. ANY SECURITIES TO BE ISSUED HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER
THE SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION OF
THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

YOU ARE NOT AUTHORIZED TO AND YOU MAY NOT FORWARD OR DELIVER THE
ATTACHED OFFERING MEMORANDUM, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER
PERSON OR REPRODUCE SUCH OFFERING MEMORANDUM IN ANY MANNER WHATSOEVER. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT AND THE ATTACHED
OFFERING MEMORANDUM IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY
WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE
APPLICABLE LAWS OF OTHER JURISDICTIONS.

THE TERMS OF THE ISSUE OF THE NOTES DESCRIBED IN THE ATTACHED OFFERING
MEMORANDUM ARE NOT YET FINAL AND ARE SUBJECT TO UPDATING, REVIEW, FURTHER
NEGOTIATION, AMENDMENT, VERIFICATION AND COMPLETION.

THE ATTACHED OFFERING MEMORANDUM DOES NOT CONSTITUTE OR FORM PART OF
ANY OFFER TO SELL, OR ANY INVITATION OR SOLICITATION OF AN OFFER TO BUY, SUCH
NOTES, NOR SHALL IT (OR ANY PART OF IT), OR THE FACT OF ITS DISTRIBUTION, FORM THE
BASIS OF OR BE RELIED ON OR USED IN CONNECTION WITH ANY CONTRACT, OFFER OR
SOLICITATION.

CONFIRMATION OF YOUR REPRESENTATION: In order to be able to view the attached offering
memorandum or make an investment decision with respect to the securities, investors must be (1) QIBs or (2) non-U.S.
persons outside the United States (and, if resident in a Member State of the European Economic Area, not retail
investors). The offering memorandum is being sent at your request and by accepting the e-mail and accessing the offering
memorandum, you shall be deemed to have represented to us that (1) you and any customers you represent are (a) QIBs
or (b) non-U.S. persons outside the United States in accordance with Regulation S under the Securities Act and that the e-
mail address to which the offering memorandum has been delivered is not located in the United States, its territories, its
possessions and other areas subject to its jurisdiction; and its possessions include Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and the Northern Mariana Islands, (and, if you are a resident in a Member State of
the European Economic Area, you are not a retail investor) and (2) you consent to delivery of the offering memorandum
and any amendments or supplements thereto by electronic transmission. Prospective purchasers are hereby notified that
the seller of the securities may be relying on the exemption from the provisions of Section 5 of the Securities Act
provided by Rule 144A.

You are reminded that the offering memorandum has been delivered to you on the basis that you are a person
into whose possession the offering memorandum may be lawfully delivered in accordance with the laws of the
jurisdiction in which you are located and you may not nor are you authorized to deliver this document, electronically or



otherwise, to any other person. If you receive this document by e-mail, you should not reply by e-mail to this
announcement. Any reply e-mail communications, including those you generate by using the “Reply” function on your e-
mail software, will be ignored or rejected. If you receive this document by e-mail, your use of this e-mail is at your own risk
and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or
solicitation in any place where offers or solicitations are not permitted by law. No action has been or will be taken in any
jurisdiction by the initial purchasers, the Company, the Escrow Issuer or the Guarantors (each as defined in the offering
memorandum) that would, or is intended to, permit a public offering of the securities, or possession or distribution of the
offering memorandum (in preliminary, proof or final form) or any other offering or publicity material relating to the
securities, in any country or jurisdiction where action for that purpose is required. If a jurisdiction requires that the
offering be made by a licensed broker or dealer and the initial purchasers or any affiliate of the initial purchasers is a
licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the initial purchasers or such
affiliate on behalf of the Company or the Escrow Issuer in such jurisdiction.

This offering memorandum is for distribution only to persons who (i) have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended (the “Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high
net worth companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are outside the United
Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment activity (within the meaning
of section 21 of the FSMA) in connection with the issue or sale of any securities may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as “relevant persons”). This
offering memorandum is directed only at relevant persons and must not be acted on or relied on by persons who are not
relevant persons. Any investment or investment activity to which the offering memorandum relates is available only to
relevant persons and will be engaged in only with relevant persons. Relevant persons should note that all, or most, of the
protections offered by the United Kingdom regulatory system will not apply to an investment in the notes and that
compensation will not be available under the United Kingdom Financial Services Compensation Scheme.

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, “MiFID II”); (ii) a customer within the meaning of Directive 2016/97/EU (the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus
Regulation”). Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPS Regulation”) for offering or selling the notes or otherwise making them available to retail investors in the EEA
has been prepared and therefore offering, selling or distributing the notes or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPS Regulation. This offering memorandum has been prepared
on the basis that any offers or sales of notes in any Member State of the EEA will be made pursuant to an exemption
under the Prospectus Regulation from the requirement to publish a prospectus for offers or sales of notes. This offering
memorandum is not a prospectus for the purposes of the Prospectus Regulation.

The attached offering memorandum has been sent to you in an electronic format. You are reminded that
documents transmitted in an electronic format may be altered or changed during the process of transmission and
consequently none of the Company, the Escrow Issuer, the Guarantors, the initial purchasers, the Trustee and
their respective affiliates, directors, officers, employees, representatives and agents or any other person
controlling the Company, the Escrow Issuer, the Guarantors, the initial purchasers, the Trustee or any of their
respective affiliates accepts any liability or responsibility whatsoever in respect of any discrepancies between the
document distributed to you in electronic format and the hard-copy version.



OFFERINGMEMORANDUM

Grifols Escrow Issuer, S.A.U.

€1,400,000,000 3.875% Senior Notes due 2028
$705,000,000 4.750% Senior Notes due 2028

Grifols Escrow Issuer, S.A.U. (the “Escrow Issuer”) is offering €1,400,000,000 in aggregate principal amount of its 3.875% senior notes
due 2028 (the “euro notes”) and $705,000,000 in aggregate principal amount of its 4.750% senior notes due 2028 (the “dollar notes” and together
with the euro notes, the “notes” and each a separate “series” of notes). The euro notes will bear interest at a rate of 3.875% per annum. Interest on
the euro notes will be paid semi-annually in cash in arrears on and of each year, beginning on April 15, 2022. The euro notes will mature on
October 15, 2028. The dollar notes will bear interest at a rate of 4.750% per annum. Interest on the dollar notes will be paid semi-annually in cash
in arrears on and of each year, beginning on April 15, 2022. The dollar notes will mature on October 15, 2028.

This offering is part of the financing for the proposed purchase of all of the existing equity interests owned by Tiancheng International
Investment Limited (“TIIL”) in Tiancheng (Germany) Pharmaceutical Holdings AG, a German privately held stock corporation (“Holdings”), which
in turn owns 89.88% of the ordinary shares and 1.08% of the preferred equity shares of Biotest AG, a German stock corporation listed on the
Frankfurt Stock Exchange (“Biotest”), and for the assignment from TIIL of certain shareholder loans owed by Holdings to TIIL (the “Acquisition”),
pursuant to the Sale and Purchase Agreement, dated as of September 17, 2021, by and among TIIL and Grifols, S.A. (the “Company,” or “Grifols”)
(the “Acquisition Agreement”). The proceeds from the offering will also be used in part, together with cash on hand, to finance a tender offer for the
remaining ordinary shares and preferred equity shares of Biotest (the “VTO”). See “The Transactions.”

This offering will be consummated prior to the consummation of the Acquisition. The Escrow Issuer will issue the notes offered
hereby and, within 15 months from the consummation of the Acquisition following the release of the Escrowed Property (as defined below) (such
date of release, the “Acquisition Escrow Release Date”), the Escrow Issuer will merge with and into the Company, with the Company as the
surviving entity (the “Escrow Issuer Merger”). From and after the Acquisition Escrow Release Date and prior to the Escrow Issuer Merger, the notes
will be general unsecured obligations of the Escrow Issuer, the Escrow Issuer will have no other indebtedness, and the notes will be unconditionally
guaranteed by the Company and each of the Company’s subsidiaries that guarantee the First Lien Credit Facilities (as defined in “Description of
Indebtedness—First Lien Credit Facilities”) (other than Biomat USA, Inc (“Biomat USA”) and Talecris Plasma Resources, Inc. (“Talecris”) to the
extent the Acquisition Escrow Release Date occurs prior to the Biomat Transactions Consummation Date, and Holdings prior to the Transformation
(as defined in “The Offering—Certain Covenants”) and subject to certain exceptions). As used herein, “Issuer” refers, prior to the Acquisition
Escrow Release Date, to the Escrow Issuer, and on and after the Escrow Issuer Merger, to Grifols.

On the closing date of this offering the Escrow Issuer will execute and deliver the Escrow Agreement (as defined herein) and will
deposit, or cause to be deposited, the gross proceeds from the offering of the notes into a segregated escrow account with respect to the euro notes (the
“Euro Escrow Account”) and a segregated escrow account with respect to the dollar notes (the “Dollar Escrow Account” and together with the Euro
Escrow Account, the “Escrow Accounts”) for the benefit of the holders of the notes pending the consummation of the Acquisition. The
consummation of the Acquisition is subject to customary closing conditions, including the absence of certain legal impediments and review and
clearance by the German Federal Cartel Office (Bundeskartellamt) and certain other regulatory authorities. The release of escrow proceeds to the
Escrow Issuer and the Company to consummate the Acquisition will be subject to the satisfaction of certain conditions, including the closing of
the Acquisition substantially concurrently with or promptly following the release of such escrowed funds. In addition, on or prior to the
Acquisition Escrow Release Date, the Escrow Issuer may use a portion of the gross proceeds in the relevant Escrow Account in order to (i) fund an
interest payment on the euro notes and dollar notes and (ii) at its option, redeem up to €500 million aggregate principal amount of notes at a price
equal to 100% of the principal amount of such notes, plus accrued and unpaid interest, if any, to, but not including, the redemption date, and without
the payment of any “make-whole” premium, subject to certain terms and conditions and in accordance with the procedures set forth in the indenture.
See “Risk Factors—Risks Related to Escrow—We may make interest payments with Escrowed Property” and “Risk Factors—Risks Related to the
Notes—On or prior to the Acquisition Escrow Release Date, we may redeem up to €500 million of the notes during the ‘non-call’ period without
payment of any “make-whole” premium, which will adversely affect your return.” Furthermore, to the extent the VTO is to be consummated prior
to the Acquisition, we may release escrowed proceeds in order to consummate the VTO.

If the Acquisition is not consummated on or prior to September 17, 2022 (subject to extension up to three months by either Grifols or
TIIL pursuant to the Acquisition Agreement, the “Escrow Outside Date”), or upon the occurrence of certain other events, the escrow proceeds of
the notes will not be released to the Escrow Issuer and the Company to consummate the Acquisition but instead will be released to the trustee
under the indenture that will govern the notes for the purpose of redeeming the outstanding notes pursuant to a special mandatory redemption in
accordance with the procedures set forth in the indenture. The special mandatory redemption price of each series of notes will be a price equal to
100.000% of the initial issue price of such series of notes plus accrued and unpaid interest from the issue date of the notes (or, if an interest payment
has been made since the issue date of the notes, from the date of such interest payment) to, but not including, the special mandatory redemption
date. Additional cash in respect of interest that would accrue on each series of notes from and after the issue date of the notes will not be pre-funded
into the applicable Escrow Account on the issue date of the notes. Any payment of interest falling due on the notes prior to the Acquisition Escrow
Release Date will be paid from funds released from the applicable Escrow Account. The Company will commit on or prior to the date of the
consummation of this offering to, in the event of a special mandatory redemption, capitalize the Escrow Issuer in an amount equal to the difference between
the amounts in each Escrow Account that are available to be applied to redeem the applicable series of notes pursuant to the special mandatory redemption
and the special mandatory redemption price. See “Description of Notes—Escrow of Proceeds; Special Mandatory Redemption.”

Upon satisfaction of the escrow conditions (if applicable), we will use the net proceeds from this offering, together with cash on hand to
(i) finance and consummate the Acquisition, (ii) finance a tender offer for the remaining ordinary shares and preferred equity shares of Biotest, (iii)
pay interest on the notes to the extent an interest payment date occurs prior to the Acquisition Escrow Release Date and (iv) pay fees and expenses
incurred in connection with the Transactions (as defined herein). We intend to use any remaining proceeds for general corporate purposes, which
may include the repayment of indebtedness (including, possibly, the Capped Redemption (as defined below)), capital expenditures and working
capital. See “The Transactions” and “Use of Proceeds.”

On or prior to the Acquisition Escrow Release Date, and following the expiration of all acceptance periods related to the VTO, the
Escrow Issuer may at its option instruct the Escrow Agent to release escrowed proceeds to the Trustee in order to redeem an aggregate principal



amount of notes in an amount not to exceed the lesser of (i) (x) the product of the number of Biotest untendered preferred shares multiplied by a
price per share of €37.00 per share plus (y) the product of the number of Biotest untendered ordinary shares multiplied by a price per share of
€43.00 (in each case, other than those held by Holdings) and (ii) €500 million, at a price equal to 100% of the principal amount of such series of
such notes, plus accrued and unpaid interest, if any, to, but not including, the redemption date, and without the payment of any “‘make-whole”
premium provided that no less than $500 million dollar notes and no less than €500 million euro notes remain outstanding following any such
redemption (such redemption the “Capped Redemption”). See “Description of Notes—Optional Redemption—Capped Redemption.”

The euro notes may be redeemed, in whole or in part, on or after October 15, 2024 at the redemption prices specified under “Description
of Notes—Optional Redemption,” together with accrued and unpaid interest, if any, to, but excluding, the redemption date. From and after the
Escrow Issuer Merger and prior to October 15, 2024, the Issuer may redeem the euro notes, in whole or in part, at a redemption price equal to 100%
of their principal amount plus a “make-whole” premium, together with accrued and unpaid interest, if any, to, but excluding, the redemption date. In
addition, the Issuer may redeem up to 40% of the original aggregate principal amount of the euro notes issued under the indenture (including
additional euro notes) from and after the Escrow Issuer Merger and prior to October 15, 2024 with an amount not to exceed the net cash proceeds
from certain equity offerings at the redemption price set forth in this offering memorandum plus accrued and unpaid interest, if any, to, but
excluding, the redemption date. See “Description of Notes—Optional Redemption.” The dollar notes may be redeemed, in whole or in part, on or
after October 15, 2024 at the redemption prices specified under “Description of Notes—Optional Redemption,” together with accrued and unpaid
interest, if any, to, but excluding, the redemption date. From and after the Escrow Issuer Merger and prior to October 15, 2024, the Issuer may
redeem the dollar notes, in whole or in part, at a redemption price equal to 100% of their principal amount plus a “make-whole” premium, together
with accrued and unpaid interest, if any, to, but excluding, the redemption date. In addition, the Issuer may redeem up to 40% of the original
aggregate principal amount of the dollar notes issued under the indenture (including additional dollar notes) from and after the Escrow Issuer
Merger and prior to October 15, 2024 with an amount not to exceed the net cash proceeds from certain equity offerings at the redemption price set
forth in this offering memorandum plus accrued and unpaid interest, if any, to, but excluding, the redemption date. See “Description of Notes—
Optional Redemption.” If we sell certain of our assets or experience specific kinds of changes of control, we must offer to purchase the notes at the
prices set forth in this offering memorandum plus accrued and unpaid interest, if any, to, but excluding, the date of purchase. The notes of either
series may be optionally redeemed in full (or in part) before the notes of the other series are optionally redeemed in full (or in part).

Prior to the Acquisition Escrow Release Date, each series of notes will be solely obligations of the Escrow Issuer and will not be
guaranteed and will not be the beneficiary of any credit support from the Company or any of its subsidiaries. Prior to the consummation of the
Acquisition and pending the release of the Escrowed Property, each series of notes will be secured by a first priority security interest in the
applicable Escrow Account and Escrowed Property.

From and after the Acquisition Escrow Release Date, the notes will be general unsecured obligations of the Escrow Issuer, the Escrow
Issuer will have no other indebtedness, and the notes will be unconditionally guaranteed by the Company and each of the Company’s subsidiaries
that guarantee the First Lien Credit Facilities (other than Biomat USA and Talecris to the extent the Acquisition Escrow Release Date occurs prior
to the Biomat Transactions Consummation Date (as defined herein), and other than Holdings, until such time as Holdings completes the
Transformation, and subject to certain exceptions, collectively, the “guarantors”), and will be structurally subordinated in right of payment to all
existing and future indebtedness, preferred stock and other liabilities (including trade payables) of any non-guarantor subsidiaries of Grifols,
including following the Acquisition Escrow Release Date and prior to the Transformation, Holdings (who will guarantee our existing Secured
Notes, Unsecured Notes, EIB Term Loans and First Lien Credit Facilities from and after such date) and from and after the completion of the Biomat
Transactions, to the Biomat Class B Equity Interests (each as defined herein). From and after the Escrow Issuer Merger, each series of notes and the
related guarantees will be the Company’s and the guarantors’ senior unsecured obligations and will rank equally in right of payment with any
existing and future senior indebtedness and senior in right of payment to any future subordinated indebtedness of the Company and the guarantors,
and will be effectively subordinated to any existing and future secured indebtedness of the Company and the guarantors, including borrowings under
our First Lien Credit Facilities, our Secured Notes (as defined herein) and the EIB Term Loans (as defined herein), to the extent of the value of the
collateral securing such indebtedness. In addition, the notes and the guarantees will be structurally subordinated to the existing and future
indebtedness, claims of holders of preferred stock and other liabilities of any subsidiary of the Company that is not a guarantor of the notes
including from and after the completion of the Biomat Transactions, to the Biomat Class B Equity Interests. From and after the Escrow Issuer
Merger, pursuant to a supplemental indenture with the trustee, the Company will assume all obligations of the Escrow Issuer under the notes and the
indenture and the Escrow Issuer will cease to exist.

Investing in the notes involves a high degree of risk. See “Risk Factors” beginning on page 29.

Offering Price of euro notes: 100.000% plus accrued interest, if any, from October 5, 2021.
Offering Price of dollar notes: 100.000% plus accrued interest, if any, from October 5, 2021.

The notes and the guarantees have not been and will not be registered under the Securities Act of 1933, as amended (the “Securities
Act”), or the securities laws of any other jurisdiction. The notes are being offered and sold only to persons reasonably believed to be qualified
institutional buyers in reliance on Rule 144A under the Securities Act (“Rule 144A”) and to certain non-U.S. persons in transactions outside the
United States in reliance on Regulation S under the Securities Act (“Regulation S”). Prospective purchasers that are qualified institutional buyers are
hereby notified that the sellers of the notes may be relying on the exemption from Section 5 of the Securities Act pursuant to Rule 144A. For a
description of certain information about eligible offerees and restrictions on transfers of the notes, see “Notice to Investors” and “Plan of
Distribution.” Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of
these securities or determined if this offering memorandum is truthful or complete. Any representation to the contrary is a criminal offense.

Currently, there is no public market for the notes. This offering memorandum comprises “Listing Particulars” for the purpose of the
application to the Irish Stock Exchange plc, trading as Euronext Dublin (“Euronext Dublin”), for the listing of the notes. Application has been made
to Euronext Dublin for the approval of these “Listing Particulars,” for the notes to be admitted to the Official List and to be traded on the Global
Exchange Market of Euronext Dublin. The Global Exchange Market is not a regulated market for the purposes of Regulation (EU) No 600/2014.
This offering memorandum does not constitute a prospectus for the purposes of Regulation (EU) No 2017/1129, as amended (the “Prospectus
Regulation”). The Issuer is not offering the notes in any jurisdiction in circumstances that would require a prospectus to be prepared pursuant to the
Prospectus Regulation.

We expect that the euro notes will be made ready for delivery in book entry form through Euroclear Bank SA/NV or Euroclear, and
Clearstream Banking, société anonyme, or Clearstream, and the dollar notes will be made ready for delivery in book-entry form through the
Depository Trust Company, on or about October 5, 2021 (the “Issue Date”). See “Book-Entry; Delivery and Form.”



Sole Global Coordinator and Sole Book-Running Manager

BofA Securities

The date of this offering memorandum is October 11, 2021.



IMPORTANT INFORMATION ABOUT THIS OFFERING MEMORANDUM

This offering memorandum has been prepared by us based on information we have or have obtained from
sources we believe to be reliable. Summaries of documents contained in this offering memorandum may not be complete;
we will make copies of actual documents available to you upon request. The information in this offering memorandum is
current only as of the date on the cover, and our business or financial condition and other information in this offering
memorandum may change after that date. You should consult your own legal, tax and business advisors regarding an
investment in the notes. Information in this offering memorandum is not legal, tax or business advice.

You should base your decision to invest in the notes solely on information contained in this offering
memorandum. Neither we nor the initial purchasers have authorized anyone to provide you with any different
information. We accept responsibility for the information contained in this offering memorandum. Having taken all
reasonable care to ensure that such is the case, the information contained in this offering memorandum is, to the best of
our knowledge, in accordance with the facts and does not omit anything likely to affect the import of such information.

Contact the initial purchasers with any questions concerning this offering or to obtain documents or additional
information to verify the information in this offering memorandum.

We are offering the notes in reliance on an exemption from registration under the Securities Act, for an offer
and sale of securities that does not involve a public offering. If you purchase the notes, you will be deemed to have made
certain acknowledgments, representations and warranties, as detailed under “Notice to Investors.” You may be required
to bear the financial risk of an investment in the notes for an indefinite period of time. Neither we nor the initial
purchasers are making an offer to sell the notes in any jurisdiction where the offer and sale of the notes is prohibited. We
do not make any representation to you that the notes are a legal investment for you.

Each prospective purchaser of the notes must comply with all applicable laws and regulations in force in any
jurisdiction in which it purchases, offers or sells the ns and must obtain any consent, approval or permission required by
it for the purchase, offer or sale by it of the notes under the laws and regulations in force in any jurisdiction to which it is
subject or in which it makes such purchases, offers or sales, and neither we nor the initial purchasers shall have any
responsibility therefor.

Neither the U.S. Securities and Exchange Commission, or the SEC, nor any state securities commission has
approved or disapproved of the notes or determined if this offering memorandum is truthful or complete. Any
representation to the contrary is a criminal offense.

We have prepared this offering memorandum solely for use in connection with the offer of the notes to qualified
institutional buyers under Rule 144A under the Securities Act and to persons outside the United States under
Regulation S. You agree that you will hold the information contained in this offering memorandum and the transactions
contemplated hereby in confidence. You may not distribute this offering memorandum to any person, other than a person
retained to advise you in connection with the purchase of the notes. We and the initial purchasers may reject any offer to
purchase the notes in whole or in part, sell less than the entire principal amount of the notes offered hereby or allocate to
any purchaser less than all of the notes for which it has subscribed.

Application has been made to Euronext Dublin for the approval of these “Listing Particulars,” for the notes to be
admitted to the Official List and to be traded on the Global Exchange Market of Euronext Dublin. The Global Exchange
Market is not a regulated market for the purposes of Regulation (EU) No 600/2014. This offering memorandum does not
constitute a prospectus for the purposes of Regulation (EU) No 2017/1129 (as amended), or the Prospectus Regulation.
The Issuer is not offering the notes in any jurisdiction in circumstances that would require a prospectus to be prepared
pursuant to the Prospectus Regulation.

Information has been included in this offering memorandum that has been sourced from a third party. This
information has been accurately reproduced, and as far as each of the Escrow Issuer and the Company is aware and is
able to ascertain from information published by that third party, no facts have been omitted that would render the
reproduced information inaccurate or misleading.

The initial purchasers are acting exclusively for the Issuer and no one else in connection with the offering of the
notes contemplated by the offering memorandum. They will not regard any other person (whether or not a recipient of
the offering memorandum) as their client in relation to the offering of the notes contemplated by the offering



memorandum and will not be responsible to anyone for providing the protections afforded to a client nor for giving
advice in relation to the offering of the notes or any transaction or arrangement referred to herein.

RESALE RESTRICTIONS

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM
AND, IN RESPECT OF THE TRANSFER AND RESALE OF THESE SECURITIES IN JURISDICTIONS OUTSIDE
THE UNITED STATES, MAY BE SUBJECT TO RESTRICTIONS UNDER THE LAWS OF SUCH
JURISDICTIONS. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME AND THAT THEIR
ABILITY TO TRANSFER INTERESTS IN THESE SECURITIES MAY BE ADVERSELY AFFECTED IF THEY OR
YOU ARE IN POSSESSION OF MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BUSINESS. SEE
“NOTICE TO INVESTORS.”

STABILIZATION

IN CONNECTION WITH THIS OFFERING, EACH OF BOFA SECURITITES EUROPE SA AND BOFA
SECURITIES, INC. (EACH A “STABILIZING MANAGER”) (OR PERSONS ACTING ON BEHALF OF THE
STABILIZING MANAGER) MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO
SUPPORTING THE MARKET PRICE OF THE NOTES DURING THE STABILIZATION PERIOD AT A LEVEL
HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, STABILIZATION ACTION MAY
NOT NECESSARILY OCCUR. ANY STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON
WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS MADE AND,
IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN 30 CALENDAR DAYS
AFTER THE DATE ON WHICH THE ISSUER RECEIVED THE PROCEEDS OF THE ISSUE, OR NO LATER
THAN 60 CALENDAR DAYS AFTER THE DATE OF ALLOTMENT OF THE NOTES, WHICHEVER IS EARLIER.
ANY STABILIZATION ACTION OR OVERALLOTMENT MUST BE CONDUCTED BY THE STABILIZING
MANAGER (OR A PERSON ACTING ON BEHALF OF THE STABILIZING MANAGER) IN ACCORDANCE
WITH ALL APPLICABLE LAWS AND REGULATIONS.

NOTICE TO PROSPECTIVE INVESTORS

The offering is being made in the United States in reliance upon an exemption from registration under the
Securities Act for an offer and sale of the notes and the guarantees which does not involve a public offering. In making
your purchase, you will be deemed to have made certain acknowledgments, representations and agreements. See “Notice
to Investors.”

This offering memorandum is being provided (1) to a limited number of United States investors that the Issuer
and the guarantors reasonably believe to be qualified institutional buyers under Rule 144A for informational use solely in
connection with their consideration of the purchase of the notes and (2) to investors outside the United States who are not
U.S. persons in connection with offshore transactions in compliance with Regulation S. The notes and the guarantees
described in this offering memorandum have not been registered with, recommended by or approved by the SEC, any
state securities commission in the United States or any other securities commission or regulatory authority, nor has the
SEC, any state securities commission in the United States or any such securities commission or authority passed upon the
accuracy or adequacy of this offering memorandum. Any representation to the contrary is a criminal offense.

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

This offering memorandum has been prepared on the basis that any offer of the notes referred to herein in any
Member State of the European Economic Area (“EEA”) will be made pursuant to an exemption under the Prospectus
Regulation from the requirement to publish a prospectus for offers of the notes referred to herein. Accordingly, any
person making or intending to make an offer in a Member State of notes which are the subject of the offering
contemplated in this offering memorandum may only do so in circumstances in which no obligation arises for the Issuer
or any of the initial purchasers to publish a prospectus pursuant to Article 3 of the Prospectus Regulation, in each case, in
relation to any such offer. Neither the Issuer nor the initial purchasers have authorized, nor do they authorize, the making
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of any offer of notes in circumstances in which an obligation arises for the Issuer or any of the initial purchasers to
publish a prospectus for any such offer.

This offering memorandum is not a prospectus for the purposes of the Prospectus Regulation or any legislation,
regulations or rules of any Member State of the EEA implementing or supplementing the Prospectus Regulation, and has
not been, and will not be, reviewed or approved by any competent or supervisory authority of any Member State of the
EEA for the purposes of the Prospectus Regulation.

Prohibition of Sales to EEA Retail Investors

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means a person who is
one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID
I1”), (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”),
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II, or (iii)
not a qualified investor as defined in the Prospectus Regulation. Consequently, no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the notes or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering or selling the notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

MiFID II Product Governance/Professional Investors and ECPs Only Target Market

Solely for the purposes of the product approval process of any relevant initial purchaser that considers itself a
manufacturer pursuant to MiFID II (each a “Manufacturer” and, together, the “Manufacturers”), the target market
assessment in respect of the notes described in this offering memorandum has led to the conclusion that: (i) the target
market for the notes is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all
channels for distribution of the notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the notes (a “distributor”) should take into consideration the
Manufacturer’s target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its
own target market assessment in respect of the notes (by either adopting or refining the Manufacturer’s target market
assessment) and determining appropriate distribution channels.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

This offering memorandum has been prepared on the basis that any offer of the notes referred to herein in the
United Kingdom (or “U.K.”) will be made pursuant to an exemption under the Prospectus Regulation as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”) (the “U.K. Prospectus Regulation™)
from the requirement to publish a prospectus for offers of the notes referred to herein. Accordingly, any person making or
intending to make an offer in the United Kingdom of notes which are the subject of the offering contemplated in this
offering memorandum may only do so in circumstances in which no obligation arises for the Issuer or any of the initial
purchasers to publish a prospectus pursuant to Article 3 of the U.K. Prospectus Regulation, in each case, in relation to
such offer. Neither the Issuer nor the initial purchasers have authorized, nor do they authorize, the making of any offer of
notes in circumstances in which an obligation arises for the Issuer or any of the initial purchasers to publish a prospectus
for such offer.

Prohibition of Sales to U.K. Retail Investors

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold,
distributed or otherwise made available to any retail investor in the United Kingdom. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the EUWA; or (ii) a customer within the meaning of the provisions
of the Financial Services and Markets Act 2000 (“FSMA”) and any rules or regulations made under the FSMA to
implement the Insurance Distribution Directive, where that customer would not qualify as a professional client, as
defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the
EUWA. Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of
domestic law by virtue of the EUWA (the “U.K. PRIIPs Regulation”) for offering or selling the notes or otherwise
making them available to retail investors in the United Kingdom has been prepared and therefore offering or selling the
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notes or otherwise making them available to any retail investor in the United Kingdom may be unlawful under the U.K.
PRIIPs Regulation.

Financial Promotion Order

This offering memorandum is for distribution only to persons who (i) have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended (the “Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high
net worth companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are outside the United
Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment activity (within the meaning
of section 21 of the FSMA) in connection with the issue or sale of any securities may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as “relevant persons”). This
offering memorandum is directed only at relevant persons and must not be acted on or relied on by persons who are not
relevant persons. Any investment or investment activity to which this offering memorandum relates is available only to
relevant persons and will be engaged in only with relevant persons. Relevant persons should note that all, or most, of the
protections offered by the United Kingdom regulatory system will not apply to an investment in the notes and that
compensation will not be available under the United Kingdom Financial Services Compensation Scheme.

NOTICE TO INVESTORS IN IRELAND

The notes are not intended to be, and may not be, offered, sold, placed or underwritten in Ireland, and nothing
may be done in Ireland in respect of the notes, otherwise than in conformity with the provisions of:

(i) the Prospectus Regulation, Commission Delegated Regulation (EU) 2019/980, Commission Delegated
Regulation (EU) 2019/979 and any Central Bank of Ireland rules issued and / or in force pursuant to
Section 1363 of the Companies Act 2014 of Ireland (as amended) (the “Irish Companies Act”);

(ii)  the Irish Companies Act;

(iii))  the European Union (Markets in Financial Instruments) Regulations 2017 (as amended) of Ireland and
any rules or codes of conduct and any conditions or requirements, or any other enactment, imposed or
approved by the Central Bank of Ireland;

(iv)  Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on
market abuse, the European Union (Market Abuse) Regulations 2016 of Ireland and any Central Bank
of Ireland rules issued and / or in force pursuant to Section 1370 of the Irish Companies Act;

(v) the PRIIPs Regulation; and

(vi)  the Central Bank Acts 1942 to 2018 of Ireland (as amended) and any codes of conduct rules made
under Section 117(1) of the Central Bank Act 1989 of Ireland.

NOTICE TO INVESTORS IN SPAIN

This offering memorandum has not been registered with the Comision Nacional del Mercado de Valores, or the
CNMYV, and therefore the notes may not be offered or sold or distributed in Spain except pursuant to an exemption from
registration in accordance with article 1.4 of the Prospectus Regulation.

NOTICE REGARDING SERVICE OF PROCESS AND ENFORCEMENT OF JUDGMENTS

Most of the directors and senior managers of the Escrow Issuer, the Company and the guarantors are non-
residents of the United States. A substantial portion of the assets of such non-resident persons and of the Escrow Issuer,
the Company and the guarantors are located outside the United States. As a result, it may not be possible for investors to
effect service of process within the United States upon such persons, the Escrow Issuer, the Company and certain of the
guarantors, or to enforce against them in U.S. courts judgments obtained in such courts predicated upon the civil liability
provisions of the U.S. federal securities laws. The Escrow Issuer and the Company have been advised by counsel that
there is doubt as to the enforceability in Ireland and in Spain in original actions, or in actions for enforcement of
judgments of U.S. courts, of liabilities predicated solely upon the U.S. federal securities laws.
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NON-IFRS FINANCIAL MEASURES
EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA

EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA and the ratios related thereto,
as presented in this offering memorandum, are supplemental measures of our performance and our ability to service debt
that are not required by, or presented in accordance with, IFRS-EU (as defined below). They are not measurements of our
financial performance under IFRS-EU and should not be considered as alternatives to net income or any other
performance measures derived in accordance with IFRS-EU or as alternatives to cash flow from operating activities as
measures of our liquidity.

Our measurements of EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA and the
ratios related thereto may not be comparable to similarly titled measures of other companies and are not measures of
performance calculated in accordance with IFRS-EU. We have included information concerning EBITDA, Published
EBITDA, Adjusted EBITDA and Further Adjusted EBITDA in this offering memorandum because we believe that such
measures are among those used by certain investors in assessing a company’s historical ability to service debt. We
believe these measures are frequently used by securities analysts, investors and other interested parties in the evaluation
of high yield issuers, many of which present EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted
EBITDA when reporting their results. Our presentation of EBITDA, Published EBITDA, Adjusted EBITDA and Further
Adjusted EBITDA should not be construed as an inference that our future results will be unaffected by unusual or
nonrecurring items.

EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA have limitations as analytical
tools, and you should not consider them in isolation, or as a substitute for analysis of our operating results or cash flows
as reported under IFRS-EU. Some of these limitations are:

o they do not reflect our cash expenditures, or future requirements, for capital expenditures or contractual
commitments;

o they do not reflect changes in, or cash requirements for, our working capital needs;

o they do not reflect the significant interest expense or the cash requirements necessary to service interest or
principal payments, on our debt;

e although depreciation is a non-cash charge, the assets being depreciated will often have to be replaced in the
future, and EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA do not reflect
any cash requirements for such replacements;

o they are not adjusted for all non-cash income or expense items that are reflected in our statements of cash
flows; and

e other companies in our industry may calculate these measures differently than we do, limiting their
usefulness as comparative measures.

Because of these limitations, EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA
should not be considered as measures of discretionary cash available to us to invest in the growth of our business. We
compensate for these limitations by relying primarily on our IFRS-EU results and using EBITDA, Published EBITDA,
Adjusted EBITDA and Further Adjusted EBITDA only for supplemental purposes. Please see our interim and annual
consolidated financial statements contained in this offering memorandum.

For a description of how EBITDA, Published EBITDA, Adjusted EBITDA and Further Adjusted EBITDA and
the ratios related thereto are calculated from our net income and a reconciliation of our Further Adjusted EBITDA to
profit after income tax from continuing operations, see “Summary Historical Consolidated Financial Data” in this
offering memorandum.



Constant Currency

Net revenue variance in constant currency is determined by comparing adjusted current period figures,
calculated using prior period monthly average exchange rates, to the prior period net revenue. The resulting percentage
variance in constant currency is considered to be a non- IFRS-EU financial measure. Net revenue variance in constant
currency calculates net revenue variance without the impact of foreign exchange fluctuations. We believe that constant
currency variance is an important measure of our operations because it neutralizes foreign exchange impact and
illustrates the underlying change from one year to the next. We believe that this presentation provides a useful period-
over-period comparison as changes due solely to exchange rate fluctuations are eliminated. Net revenue variance in
constant currency, as defined and presented by us, may not be comparable to similar measures reported by other
companies. Net revenue variance in constant currency has limitations, particularly because the currency effects that are
eliminated constitute a significant element of our net revenue and could impact our performance significantly. We do not
evaluate our results and performance without considering variances in constant currency on the one hand and changes
prepared in accordance with IFRS-EU on the other. We caution you to follow a similar approach by considering data
regarding constant currency period-over-period revenue variance only in addition to, and not as a substitute for or
superior to, other measures of financial performance prepared in accordance with IFRS-EU. We present the fluctuation
derived from IFRS-EU net revenue next to the fluctuation derived from non IFRS-EU net revenue.

See below for a reconciliation of reported net revenue to net revenue in constant currency:

Six-Month Period Year Ended Year Ended
Ended June 30, December 31, December 31,
2021 2020 % var 2020 2019 % var 2019 2018 % var
(in millions of euros) (in millions of euros) (in millions of euros)
Net Revenue .......ccccveneenee. 2,536.6 2,677.3  (5.3)% 5,340.0 5,098.7 4.7% 5,098.7 4,486.7 13.6%
Variation due to
exchange rate effects ...... 202.8 68.0 (197.9)
Constant Currency Net
Revenue ........ccoceveenenne. 2,739.4 2,677.3 2.3% 5,408.0 5,098.7 6.1% 4,900.8 4,486.7 9.2%

PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial Information

All references to “U.S. dollars,” “U.S.$” or “$” are to United States dollars, the official currency of the United
States of America. All references to “euro,” “euros” or “€” are to the euro (singular) and to euros (plural), the single
currency unit of the member states of the European Community that adopt or have adopted the euro as their lawful
currency in accordance with the legislation of the European Community relating to Economic and Monetary Union.

Certain numerical figures set out in this offering memorandum, including financial data presented in millions or
thousands and percentages describing market shares, have been subject to rounding adjustments and, as a result, the totals
of the data in this offering memorandum may vary slightly from the actual arithmetic totals of such information.
Percentages and amounts reflecting changes over time periods relating to financial and other data set forth in
“Operational and Financial Review” are calculated using the numerical data in our consolidated financial statements or
the tabular presentation of other data (subject to rounding) contained in this offering memorandum, as applicable, and not
using the numerical data in the narrative description thereof.

This offering memorandum includes the English translation of the Spanish language audited consolidated annual
accounts of Grifols and its subsidiaries as of and for each of the years ended December 31, 2020, 2019 and 2018, which
are referred to herein as the “annual consolidated financial statements.” In addition, this offering memorandum also
includes the English translation of the Spanish language unaudited condensed consolidated interim financial statements
as of and for each of the six-month periods ended June 30, 2021 and 2020, which are referred to herein as the
“consolidated interim financial statements.” The consolidated financial statements of Grifols and its subsidiaries as of
and for each of the years ended December 31, 2020, 2019 and 2018 have been prepared in accordance with International
Financial Reporting Standards as adopted by the European Union (“IFRS-EU”); and the unaudited condensed
consolidated interim financial statements of Grifols and its subsidiaries as of and for each of the six-month periods ended
June 30, 2021 and 2020 have been prepared in accordance with International Accounting Standard 34 (IAS 34) as
adopted by the European Union.
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The annual consolidated financial statements and the consolidated interim financial statements are prepared in
accordance with IFRS-EU. The financial statements we file annually on Form 20-F with the SEC are prepared in
accordance with International Financial Reporting Standards as issued by the International Accounting Standards Boards,
(the “IFRS-IASB”), which, for our purposes, are identical to the IFRS-EU. Differences arise between IFRS-IASB and
IFRS-EU when an IASB approved statement has become effective, however the standard has not been adopted by the
European Union, or although having been adopted has not yet become effective. We normally early adopt any EU
adopted standards to minimize any potential differences in our financial statements. We are not aware of any material
items between IFRS-IASB and IFRS-EU that might impact our financial statements.

The accounting policies set out in the consolidated financial statements have been consistently applied to all
periods presented (other than with respect to IFRS 16, Leases). IFRS 16, Leases, issued in January 2016 by the IASB,
replaces IAS 17, Leases, and related interpretations. IFRS 16 sets out the principles for the recognition, measurement,
presentation and disclosure of leases for both the lessee and the lessor. For lessees, IFRS 16 eliminates the classification
of leases as either operating leases or finance leases and introduces a single lessee accounting model with some
exemptions for short-term and low-value leases. The lessee recognizes a right-of-use asset representing its right to use the
underlying asset and a lease liability representing its obligation to make lease payments.

We have adopted IFRS 16 using the modified retrospective approach and applying a single recognition
measurement approach, with the date of initial application of January 1, 2019. Under this method, the impact of the
standard is calculated retrospectively. However, the cumulative effect arising from the new leasing rules is recognized in
the opening balance sheet at the date of initial application. Accordingly, the comparative information presented herein for
the year ended December 31, 2018 or for any other historical periods presented herein has not been restated.

This offering memorandum includes certain of our unaudited consolidated financial information for the twelve-
month period ended June 30, 2021 This information was calculated by taking the full year 2020 consolidated financial
statements and subtracting our consolidated interim financial information for the six-month period ended June 30, 2020,
and adding our consolidated interim financial information for the six-month period ended June 30, 2021, respectively.
The unaudited consolidated financial information for the twelve-month period ended June 30, 2021 has been prepared
solely for the purposes of this offering memorandum and is for illustrative purposes only and is not necessarily
representative of our results of operations for any future period or financial condition at any future date.

Industry and Market Data

We obtained the market and competitive position data used throughout this offering memorandum from our own
research, surveys or studies conducted by third parties and industry or general publications. Industry publications and
surveys generally state that they have obtained information from sources believed to be reliable, but do not guarantee the
accuracy and completeness of such information. While we believe that each of these studies and publications is reliable,
neither we nor the initial purchasers have independently verified such data, and neither we nor the initial purchasers make
any representation as to the accuracy of such information. Similarly, we believe our internal research is reliable, but it has
not been verified by any independent sources.

Biotest Information

We obtained the financial and business information of Biotest used throughout this offering memorandum from
public information issued by Biotest, including public filings made pursuant to applicable German laws. While we
believe such information is reliable, neither we nor the initial purchasers have independently verified such information
(other than the limited due diligence conducted by us in connection with the Acquisition), and neither we nor the initial
purchasers make any representation as to the accuracy of such information. Neither the public filings of Biotest, nor the
information contained on its website, are incorporated by reference into this offering memorandum or form a part of this
offering memorandum. This offering memorandum also contains EBITDA and Adjusted EBITDA measures of Biotest’s
performance. They are not measurements of Biotest’s financial performance under IFRS-EU and should not be
considered as alternatives to net income or any other performance measures derived in accordance with IFRS-EU or as
alternatives to cash flow from operating activities as measures of our liquidity. See “Non-IFRS Financial Measures”
above.
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TRADEMARKS AND SERVICE MARKS

We own or have rights to various trademarks and trade names that we use in conjunction with the operation of
our businesses including, but not limited to, Grifols®™, Flebogamma®, Alphanate®, Talecris Biotherapeutics®, Gamunex®,
Prolastin® and Albutein®. We own a registered design mark with a stylized “Q” that we use in connection with our
Q-Coagulometer™. We pursue registration of our important service marks and trademarks and vigorously oppose
infringement upon them. In this offering memorandum, we also refer to product names, trademarks, trade names and
service marks that are the property of other companies. Each of the trademarks, trade names or service marks of other
companies appearing in this offering memorandum belongs to its owner. The use or display of other parties’ trademarks,
trade names or service marks is not intended to and does not imply a relationship with, or endorsement or sponsorship by
us of, the product, trademark, trade name or service mark owner, unless we otherwise expressly indicate.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This offering memorandum contains a number of forward-looking statements, including statements about our

financial condition, results of operations, earnings outlook and prospects. Forward-looking statements are typically

identified by words such as “may,” “anticipate,” “believe,” “estimate,” “predict,” “expect,” “intend,” “forecast,” “will,”

“would,” “should” or the negative of such terms or other variations on such terms or comparable or similar words or
expressions.

These forward-looking statements reflect, as applicable, our management’s current beliefs, assumptions and
expectations and are subject to a number of factors that may cause actual results to differ materially. These factors
include but are not limited to:

e our substantial leverage;

e our ability to make interest and principal payments on the notes offered hereby and our other debt;
e our ability to generate cash;

e the subordinated nature of the notes and guarantees;

e the restrictive covenants governing our First Lien Credit Facilities and the indentures governing the Secured
Notes, the Unsecured Notes and the notes offered hereby;

o federal and state statutes permitting courts to void the subsidiary guarantees under certain circumstances;
e bankruptcy laws limiting amounts payable to note holders;

e the lack of an active trading market in the securities; and

o the restrictions on the transfers of the notes.

o the complexity of our manufacturing processes and the susceptibility of our biological intermediates to
contamination;

e our need to continually monitor our products for possible unexpected side effects;

e our ability to adhere to government regulations so that we may continue to manufacture and distribute our
products;

e the impact of disruptions in our supply of plasma or in the operations of our plasma collection centers;

o the impact of competing products and pricing and the actions of competitors;
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the continued impact of the ongoing virus named “SARS-CoV-2” (the “Coronavirus” or “COVID-19”)
pandemic;

the impact of product liability claims on our business;

our reliance on a plasma supply free of transmittable disease;
interest rates and availability and cost of financing opportunities;
the impact of interest rate fluctuations;

unexpected shut-downs of our manufacturing and storage facilities or delays in opening new planned
facilities;

reliance on third parties for manufacturing of products and provision of services;

our ability to commercialize products in development;

our ability to protect our intellectual property rights.

U.S. healthcare legislation, new legislation, regulatory action or legal proceedings affecting, among other
things, the U.S. healthcare system, pharmaceutical pricing and reimbursement, including Medicaid,

Medicare and the Public Health Service Program;

legislation or regulations in markets outside of the United States affecting product pricing, reimbursement,
access, or distribution channels;

changes in legal requirements affecting the industries in which we operate;

if the conditions to the escrow are not satisfied, the Escrow Issuer will be required to redeem each series of
notes, which means that you may not obtain the return you expect on the notes;

in a bankruptcy proceeding, the holders of notes might not be able to apply the escrowed funds to repay the
notes without bankruptcy court approval;

if the consummation of the Acquisition does not occur, holders of the notes will not have any recourse
against TIIL or the Company and its subsidiaries for the Acquisition;

between the time of the issuance of the notes and the consummation of the Escrow Issuer Merger, the parties
to the Acquisition Agreement may agree to modify or waive the terms or conditions of such document
without noteholder consent;

we may not realize the anticipated synergies and growth opportunities from the Transactions; and

other factors that are set forth below under the section entitled “Risk Factors.”

Because these forward-looking statements are subject to assumptions and uncertainties, actual results may differ
materially from those expressed or implied by these forward-looking statements. You are cautioned not to place undue
reliance on these statements, which speak only as of the date of this offering memorandum. Forward-looking statements
are not guarantees of future performance. They have not been reviewed by our auditors.

All written and oral forward-looking statements concerning matters addressed in this offering memorandum and
attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained or referred to in this offering memorandum. The forward-looking statements contained in this offering
memorandum speak only as of the date hereof. Except as required by law, we do not undertake to update any forward-
looking statement to reflect events or circumstances after that date or to reflect the occurrence of unanticipated events.
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SUMMARY

This summary highlights selected information appearing elsewhere in this offering memorandum. As a result, it
is not complete and does not contain all of the information that you should consider before purchasing the notes. You
should read the following summary in conjunction with the more detailed information included herein.

As used in this offering memorandum, unless the context otherwise requires or as is otherwise indicated, all
references in this document to “Grifols,” “Company,” “we,” “us,” “Issuer” and “our” refer to Grifols, S.A., a company
(sociedad anonima) organized under the laws of Spain, and our consolidated subsidiaries. As used herein, “Issuer” refers,
prior to the Acquisition Escrow Release Date, to the Escrow Issuer, and on and after the Escrow Issuer Merger, to Grifols,

S.A.
Our Company

We are one of the leading global specialty plasma therapeutics companies developing, manufacturing and
distributing a broad range of biological medicines based on plasma derived proteins. Plasma derivatives are proteins
found in human plasma, which once isolated and purified, have therapeutic value. These protein-based therapies extend
and enhance the lives of individuals who suffer from chronic and acute, often life-threatening, conditions, including
primary and secondary immunological deficiencies, Chronic Inflammatory Demyelinating Polyneuropathy, or CIDP,
A1PI deficiency and related emphysema, immune-mediated ITP, Guillain Barré syndrome, Kawasaki disease, allogeneic
bone marrow transplants, hemophilia A and B, von Willebrand disease, traumatic or hemorrhagic shock and severe
burns. In addition, we have built a diagnostic business that focuses on researching, developing, manufacturing and
marketing in vitro diagnostics products for use in clinical and blood bank laboratories. We also specialize in providing
infusion solutions, nutrition products and medical devices for use in hospitals and clinics.

Our products and services are used by healthcare providers in over 100 countries to diagnose and treat patients
with hemophilia, immune deficiencies, infectious diseases and a range of other medical conditions, and we have a direct
presence, through the operation of commercial subsidiaries, in over 30 countries.

We are a leading producer in the industry in terms of total sales globally. We believe we have a top three market
position in various segments of the plasma derivatives industry, including A1PI, IG and albumin as well as in terms of
plasma collection centers and fractionation capacity. Our long-term aim is to further strengthen our leadership through
the development of new and differentiated plasma-derived therapeutics, and the expansion of our global plasma
collection footprint via M&A and greenfield projects.

For the year ended December 31, 2020, our consolidated net revenue, profit after income tax from continuing
operations and Published EBITDA were €5,340.0 million, €709.0 million and €1,324.0 million, respectively,
representing a Published EBITDA margin of 24.8%. For the six-month period ended June 30, 2021, our consolidated net
revenue, profit after income tax from continuing operations and Published EBITDA were €2,536.6 million, €302.6
million and 634.5 million respectively, representing a Published EBITDA margin of 25.0%.

Operating Divisions

We organize our business into five divisions: Bioscience, Diagnostic, Hospital, Bio Supplies and Others. These
divisions also represent our operating segments:

Bioscience. The Bioscience division includes activities relating to the manufacture of plasma derivatives for
therapeutic use, including the reception, analysis, quarantine, classification, fractionation and purification of plasma and
the sale and distribution of end products. The main plasma products we manufacture are IG, Factor VIII, A1PI and
albumin. We also manufacture intramuscular (hyperimmune) immunoglobulins, ATIII, Factor IX and plasma
thromboplastin component, or PTC. The Bioscience division accounted for €4,242.5 million, or 79.5%, of our total net
revenue in 2020, and €1,986.0 million, or 78.3%, of our total net revenue in the six-month period ended June 30, 2021.

Diagnostic. The Diagnostic division focuses on researching, developing, manufacturing and marketing in vitro
diagnostics products, including analytical instruments, reagents, software and associated products for use in clinical and
blood bank laboratories, covering the entire value chain from donation to transfusion. We concentrate our Diagnostic
business in transfusion medicine (immunology, immunohematology) and specialty diagnostics such as hemostasis. The
Diagnostic division’s main customers are blood donation centers, clinical analysis laboratories and hospital
immunohematology services. The Nucleic Acid Testing, or NAT, Donor Screening Unit is engaged in research,
development, manufacturing and commercialization of assays and instruments based on NAT technology for transfusion




and transplantation screening. NAT technology makes it possible to detect the presence of infectious agents in blood and
plasma donations, contributing to greater transfusion safety. The Diagnostic division accounted for €775.9 million, or
14.5%, of our total net revenue in 2020 and €395.5 million, or 15.6%, of our total net revenue in the six-month period
ended June 30, 2021.

Hospital. The Hospital division offers technology and services for hospitals, clinics and specialized centers for
the manufacture of medicines, as well as physiological saline solution, enteral nutritional fluids and medical devices for
interventional therapy. It also includes products that we do not manufacture but that we market as supplementary to the
products that we do manufacture. The Hospital division accounted for €118.7 million, or 2.2%, of our total net revenue in
2020 and €67.7 million, or 2.7%, of our total revenue in the six-month period ended June 30, 2021.

Bio Supplies. Net revenue from Bio Supplies primarily consists of revenue related to biological products for
non-therapeutic use as well as all income derived from manufacturing agreements with Kedrion and third party sales of
Haema AG (“Haema”) and Biotest US Corporation (“Biotest US”). The Bio Supplies division accounted for €224.1
million, or 4.2%, of our total net revenue in 2020 and €107.3 million, or 4.2%, of our total net revenue in the six-month
period ended June 30, 2021.

Others. Net revenue from Others primarily consists of revenue from the rendering of manufacturing services to
third party companies.

Competitive Strengths

We believe we have a number of competitive strengths, including the following:

Global Company with a Diversified Revenue Base Worldwide

We are a leading plasma derivatives company with operations in over 100 countries through distributors and
subsidiaries in over 30 countries. We have an established presence in Europe and the United States, which are the two
largest plasma derivatives sales regions, and we have a significant position in transfusion medicine with our NAT blood
screening segment. For the year ended December 31, 2020, the United States and Canada accounted for 67.4% of our
total net revenue while Europe accounted for 15.6% of our total net revenue (of which 6.4% was generated in Spain).
For the six-month period ended June 30, 2021, the United States and Canada accounted for 62.2% of our total net
revenue while Europe accounted for 17.8% of our total net revenue (of which 7.1% was generated in Spain).

Certain sales regions, particularly in emerging markets, have experienced continuous growth, driven by
enhanced socioeconomic conditions and more informed patients who are demanding better quality medical care, as well
as increasing government healthcare spending on plasma derivative products. These emerging markets are expected to
experience significant growth. Our presence and experience in Latin America, in countries such as Mexico, Colombia,
Argentina, Chile and Brazil, where we have been marketing and selling products for over 20 years, has positioned us to
benefit from this additional growth in both our Bioscience and Diagnostic divisions. In the Asia-Pacific region, we
have established a presence through our subsidiaries and representative offices in Malaysia, China, Thailand, Singapore,
Australia, Japan, India, Hong Kong, Taiwan and Indonesia. As part of our global expansion strategy and commitment to
China, we strengthened our presence through the strategic alliance with Shanghai RAAS Blood Products Co. Ltd.
(“Shanghai RAAS”) in 2020, which has considerably boosted growth of our plasma derived products and diagnostic
solutions in the fast growing Chinese plasma market. Shanghai RAAS is the largest blood products company in China
specializing in plasma-derived products for therapeutic use in immunology, haematology and interim care. Following the
acquisition, Shanghai RAAS has become the exclusive distributor of our bioscience and diagnostic products in China.
We have also opened a Middle Eastern representative office in Dubai.

We are a leading plasma derivatives producer globally, ranking in the top three largest producers in the industry
in terms of total sales, along with Takeda and CSL Behring. We are the world’s largest producer of A1PI, which is used
for the treatment of A1PI deficiency related emphysema. Prolastin®/ Prolastin®-C is the leading A1PI product in the
North America and Europe, where it is licensed in 19 countries. Based on our internal estimates, we had a top three
market position in other segments of the plasma derivatives industry in 2020, including the largest market share in IVIG
(24% of the global market (and 33% of the U.S. market in 2019)) and the second largest market share in albumin (18.5%
of the global market by volume (and 33% of the U.S. market in 2019)). According to the latest available data, we also
have a leading position in terms of plasma collection.




Market Leadership across Bioscience and Diagnostic Divisions

Our portfolio of IVIG products includes Gamunex® IVIG, a ready-to-use liquid IVIG product launched in the
United States and Canada in 2003. Gamunex® IVIG was the first IVIG product approved for CIDP in the United States
and Canada, and through mutual recognition procedures, in 23 European countries. Gamunex® IVIG can be administered
subcutaneously or intravenously.

In addition, we believe we are the global market leader in the sales of alpha-1-antitrypsin augmentation therapy
(“AAT”). Our AAT business has 32 licenses in 27 countries worldwide, with 19 countries in North America and Europe.
Our liquid formulation of AAT (Prolastin®-C Liquid) is approved by the U.S. Food and Drug Administration (“FDA”) as
a chronic augmentation and maintenance therapy to treat emphysema related to severe hereditary A1PI deficiency. We
believe that we had an estimated 68.5% global market share for AAT as of December 2020 (69% of the U.S. market as of
December 2019).

Our albumin brands are sold globally, which our management believes comprise an 18.5% market share (in
volume) of December 2020 (33% of the U.S. market as of December 2019). We offer albumin products with reduced
aluminum content that meet European regulatory requirements, making them more attractive to biotechnology
companies, genetic laboratories, hospitals and physicians. Our portfolio also includes products for the treatment of
tetanus, hepatitis B, Rh factor complications during childbirth, the prevention and treatment of thrombotic diseases, the
prevention and control of bleeding in patients with hemophilia B and the prevention of hepatitis B reinfection of the graft
in liver transplant patients.

We believe that, between Koate®-DVI, Fanhdi™ and Alphanate®, we had an estimated 17% market share
globally in the FVIII hemophilia A market in 2020 (excluding Von Willebrand disease use) (50% of the U.S. market as
of December 2019).

HyperRAB® is the world’s leading human anti-rabies immunoglobulin indicated for postexposure prophylaxis,
along with rabies vaccine, for all persons suspected of exposure to rabies who have not been previously vaccinated with
rabies vaccine. A 300 IU/ml formulation of HyperRAB® is now available in the U.S. (FDA approval February 2018).
HyperRAB® is the only human rabies immunoglobulin (HRIG) provided as a higher-potency formulation, potentially
requiring fewer injections in administration of each dose. We believe we had an estimated 88% market share of anti-
rabies immunoglobulins in the United States as of December 2020.

Upon consummation of the Transactions, we will expand our pipeline, by including Trimodulin (BT-588), an
IgM therapeutic for severe community acquired pneumonia (sCAP), currently in Phase III clinical development, and
Fibrinogen (BT-524) for congenital and acquired fibrinogen deficiency, currently in Phase III clinical development.
There are currently no approved plasma derived therapeutics in such indications in the US.

In addition, we possess a fully vertically integrated diagnostic business model. This fully integrated Transfusion
Diagnostics value chain, gives us a dominant market position and a full product portfolio in the blood screening market.
Our diagnostic portfolio encompasses innovative, market leading collecting, testing for infectious diseases, typing
diagnosis and transfusion medicine technology, instrumentation and equipment for Nucleic Acid Testing (NAT) and
Serology blood screening.

We believe that we have a significant market share of sales in NAT blood screening solutions. In addition, we
have increased our sales of automated immunohematology systems and reagents to hospital transfusion and blood centers
in several markets. We also continue to grow our portfolio of clinical and diagnostic products in select areas, including
autoimmunity and hemostasis, and have agreements to extend the number of antigens we manufacture for use in clinical
and blood bank diagnostic tests.

Large and Growing Market Outlook Supported by Strong Fundamentals

According to the MRB, the global market for human plasma-derived products was worth an estimated €24.1
billion in 2018, representing a 3.9% increase from 2017 and a compound annual growth rate of 8.8% from 2000 to 2018.
In 2018, IG was the leading product in the market, accounting for 49.5% of sales in the global plasma derivatives market
(excluding recombinant proteins). In recent years, most market participants have been operating at close to full capacity
and, according to the MRB and our internal estimates, demand growth for plasma derivatives products is expected to
continue.




The plasma derivatives sector has experienced sustained growth over the past 25 years. Several factors,
including historic consolidation and vertical integration, have contributed, and are expected to continue to contribute, to
the growth of this sector, including limited supply of raw materials, a growing demand coming from developed countries
as well as emerging markets improving access to healthcare, new indications and an increasing awareness and improved
diagnoses among physicians of the conditions that plasma derivative products help treat.

We remain committed to seeking market leadership in high growth novel therapeutic areas.
Fully Integrated Business Model Across the Entire Transfusion Value Chain

We are a vertically integrated global producer of plasma derivatives. Our activities include sourcing raw
material, manufacturing various plasma derivatives products and selling and distributing the final products to healthcare
providers.

Through acquisitions and openings of new plasma collection centers, we have expanded our plasma collection
network to 351 centers in the United States and Europe (Germany, Austria and Hungary) as of June 30, 2021, giving us
reliable access to U.S.-sourced plasma. Our acquisitions, including, among others, the 2011 acquisition of 67 plasma
collection centers from Talecris Biotherapeutics Holdings Corporation (“Talecris Biotherapeutics™) and the 2018
acquisitions of Haema and Biotest US, have given us reliable access to U.S.-sourced plasma. Between 2016 and 2019, we
purchased equity interests in the IBBI Group, one of the main private and independent plasma suppliers in the United
States, including all equity interests in the IBBI Group’s subsidiaries, PBS and Bio Blood. As a result of these
transactions, we added 36 FDA-licensed centers (26 plasma collection centers and 10 whole blood donation centers). In
2018, we also obtained the rights to all plasma collected at an additional 24 plasma collection centers in the United States
from Biotest US and 35 plasma collection centers in Germany from Haema.

In July 2020, we acquired 11 U.S. plasma collection centers from the South Korea-based GC Pharma (Group)
(“GC Pharma”) and, in February 2021, we acquired 25 U.S.-based plasma collection centers from BPL Plasma Inc (“BPL”).
Upon completion of the Transactions, we expect to add another 26 plasma collection centers in Europe. We plan to reach
approximately 520 approved plasma collection centers globally by 2026.

State-of-the-Art, FDA-Approved Manufacturing Facilities

We have state of the art plasma derivatives manufacturing facilities that are highly safe and efficient and that have
European Medicines Agency (“EMA”) certifications and FDA licenses. Our key plasma fractionation plants are:

e Parets del Vallés, near Barcelona, Spain: fractionation capacity of 5.0 million liters per year and features a
unique design that separates the maintenance area from the clean areas required for the fractionation and
purification procedures. This design, which was developed by us internally, minimizes the risk of
contamination and reduces maintenance costs. Our currently licensed production processes for IVIG and
albumin have been approved by the FDA as have the use of several intermediate pastes created as raw
material.

e Clayton (North Carolina): fractionation capacity of 13.9 million liters per year and one of the world’s
largest fully integrated facilities for plasma-derived therapies, including plasma receiving, fractionation,
purification, filling/freeze drying and packaging capabilities, as well as freezer storage, testing laboratories
and a cGMP pilot plant for clinical supply manufacture.

o Los Angeles (California): fractionation capacity of approximately 2.4 million liters per year.

In addition, pursuant to our July 2020 transaction with GC Pharma, we purchased a plasma fractionation facility
and two purification facilities located in the city of Montreal, Canada. The Canadian facilities are currently in the
process of obtaining needed licenses and regulatory approvals by competent health authorities for the manufacturing of
plasma-derived products. When licensed and approved, we will become the only commercial manufacturer of plasma
products in Canada, with a fractionation capacity of 1.5 million liters annually. We plan to be ready to manufacture IVIG
and albumin in the Canadian facilities to supply the Canadian market starting in 2023.

In addition, we are currently building an albumin purification and filling plant in Dublin that we expect will be
in operation in 2022. The substantial investment required into facilities protects us from new competitors entering the
market as the industry requires substantial yearly capex investment in order to cope with growing demand and therefore
cash flow generation is dependent on the cycle of investment.
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Following consummation of the Transactions, through Biotest we will have an additional fractionation capacity
of 1.5 million liters annually, and an additional 1.4 million liters annually to become available by 2022. We plan to reach
a fractionation capacity of approximately 28 million liters by 2026.

We believe that we are the only company providing integrated transfusion medicine solutions from donation to
transfusion. Our portfolio provides us with market leading positions and full product offerings in blood screening
markets. Through the acquisition from Hologic, Inc. (“Hologic”) in 2017, we have enhanced our vertical integration and
further promoted the development of new tests and screening routines for emerging viruses. The Hologic transaction is
part of the consolidation and growth strategy envisaged for the Diagnostic division and has enabled us to continue
strengthening our leadership position in transfusion medicine.

Clear Growth Strategy with Long-Term Growth supported by Global Expansion

We have a strong track record as an innovator in the industry. For example, we developed a unique fractionation
design that reduces the risk of contamination and reduces maintenance costs while increasing the extraction of products
per liter of plasma. We have also developed the first centrifugation unit for the automated cleaning of blood cells, In
addition, we were one of the first fractionators to conduct double viral inactivation processes for Factor VIII and have
designed and implemented a new process for the sterile filling of vials that reduces exposure to potential contaminants as
compared to other existing processes. Further, we have developed a nanofiltration method of viral inactivation for our
IVIG, AIPI, and ATIII products. As a result of our continuing investment in research and development, we believe that
we are well positioned to continue as a leader in the plasma-derived therapies industry.

The Transfusion Medicine Business continues to enjoy a successful history of product innovation and
commercialization, and our employees possess specific expertise and core competencies in the development and
manufacturing of NAT assays and blood screening systems and in the supply of antigens to immunoassay companies.
The infrastructure, processes and expertise of our employees has enabled the development of a growing range of
marketed products and also helped in the development of potential new products. For example, in 2012, the Transfusion
Medicine Business launched the Procleix Panther System, a fully integrated and automated NAT system for blood and
plasma screening, allowing small to medium sized laboratories to improve workflow and operating efficiency. The
instruments are based on proprietary TMA technology, which is typically more sensitive and therefore less cumbersome
than PCR technology used by our competitors. The higher sensitivity shown by this TMA technology plays a crucial role
in the portion of the blood screening market collected for fractionation.

The NAT Donor Screening Unit is engaged in research, development, manufacturing and commercialization of
assays and instruments based on NAT technology for transfusion and transplantation screening. NAT technology makes
it possible to detect the presence of infectious agents in blood and plasma donations, contributing to greater transfusion
safety. Since the Hologic transaction, this business has continued to develop new tests and screening routines for
emerging viruses, strengthening our leadership position in the transfusion medicine field.

Our continued focus on international expansion and acquisitions that generate operational synergies has been
demonstrated by our numerous acquisitions, including:

o Talecris Biotherapeutics (June 2011): a U.S. based producer of plasma-derived protein therapies with an
established presence in the United States and Canada.

e Progenika (March 2013): international expansion through a 60% equity interest in Progenika (as of July
2019 our participation reached 100%), a Spanish biotechnology firm headquartered in Bilbao, with
operations in the United States, Europe and the Middle East.

e Novartis Diagnostic Business (January 2014): further reinforced our international operations, as it
expanded our global portfolio of brands, patents and licenses and gained us the Emeryville facility and
commercial offices in the United States, as well as additional commercial offices in Switzerland and Hong
Kong.

o Hologic’s Share of its NAT Donor Screening Unit (January 2017): acquired our former joint-business
partner’s NAT Donor Screening business, including a manufacturing facility in San Diego and development
rights, product licenses and access to product manufacturers.




® 26.2% equity interest in Shanghai RAAS (March 2020): became the largest shareholder in, and entered
into a strategic alliance with, Shanghai RAAS, a leading Chinese company in the plasma derivatives sector.
Pursuant to the strategic alliance, Shanghai RAAS will become our exclusive distributor of plasma-derived
products and transfusional diagnostic solutions in China. This acquisition reinforces our global expansion
strategy and commercial presence in China.

We have also demonstrated our capabilities to integrate products and technologies within our portfolio,
including the following:

¢ Kiro Grifols: In 2014, we acquired 50% of the voting and economic interest in Kiro Grifols, S.L. (formerly
known as Kiro Robotics S.L., “Kiro Grifols”), a Spanish technology company that develops, manufactures
and sells machinery and equipment designed to automate or control critical hospital processes. In 2017, we
acquired an additional 40% of Kiro Grifols share capital.

o Alkahest: In 2015, we acquired a 47.58% stake in Alkahest, a California biopharmaceutical company
targeting neurodegenerative and age-related diseases with transformative therapies derived from a deep
understanding of the plasma proteome in aging and disease. In October 2020, we acquired its remaining
share capital.

e GigaGen: In 2017, we acquired a 43.96% equity stake in GigaGen Inc. (“GigaGen”), a U.S. biotechnology
company specialized in the early discovery and development of recombinant biotherapeutic medicines.
GigaGen'’s research focuses on discovering new biological treatments based on antibodies derived from
millions of immune system cells obtained from donors. In March 2021, we acquired its remaining share
capital.

e Access Biologicals: In January 2017, we acquired a 49% interest in Access Biologicals, a company based in
Vista, California, that collects and manufactures an extensive biological and product portfolio.

e Goetech: in January 2018, we acquired a 51% interest in Goetech, LLC (“Goetech™), a U.S. technology firm
based in Denver, Colorado, that develops and distributes web and mobile-based platforms for hospital
pharmacies through the brand MedKeeper. In November 2020, we acquired its remaining share capital.

Strong Business Model with Attractive Cash Flow Generation

Our leading scale, diversification, favorable market positioning and focus on operational efficiency have
enabled us to achieve attractive historical financial performances. In the year ended December 31, 2020, we generated
net revenue of €5,340.0 million from a global and balanced geographical footprint with €3,599.7 million, or 67.4%,
coming from the United States and Canada, €834.5 million, or 15.6%, from the European Union and €905.8 million, or
17.0%, from the rest of the world. In the six-month period ended June 30, 2021, we generated net revenue of €2,536.6
million from a global and balanced geographical footprint with €1,576.9 million, or 62.2%, coming from the United
States and Canada, €452.5 million, or 17.8%, from the European Union and €507.2 million, or 20.0%, from the rest of
the world. Our Published EBITDA margins have grown from 21% in 2011 to 26.5% for the twelve months ended June
30, 2021. In comparison to our peers, we believe that we are the most efficient player in terms of capex efficiency, which
helps our ability to generate strong and consistent cash flow and has also enabled us to invest in our operations and
pursue attractive growth opportunities.

Experienced and Committed Management Team

We have an experienced and committed management team with over 30 years of industry experience on
average. In accordance with our succession plan, Victor Grifols Roura, a grandson of our founder, resigned as Chief
Executive Officer on January 1, 2017, staying on the board as non-executive Chairman. Effective the same date, Raimon
Grifols Roura and Victor Grifols Deu became the co-Chief Executive Officers of the Company. The Vice President of
Finance and CFO, Alfredo Arroyo, has been associated with Grifols for 14 years.

Our experienced and long-serving management team has a demonstrated ability to anticipate trends and
successfully grow the business both organically and via acquisitions, with a focus on sustainable long term profit
generation.




Strong Reputation for Safety and Reliable Services

Our philosophy is that the health of the plasma donor and the patient are the paramount considerations. We
strongly believe that our safety philosophy is consistent with the business objective of generating profit. We also believe
that we have a strong reputation for safety in our markets, thus making our products particularly attractive to customers.
Our vertically integrated business model allows us to assure the safety and quality of our plasma derivative products
through the implementation of our safety standards throughout the value chain. We have never experienced a recall of
any batch of our finished biological products due to a safety risk, although in 2018 we voluntarily withdrew three lots of
product. The first case was due to an error in which the adverse consequences for patients were not included in the
packaging components. The other two cases were due to a reported rate of adverse drug reactions higher than usual.

We maintain rigorous safety standards that exceed those required by health authorities in Europe and the United
States and actively invest in the continued improvement of our manufacturing facilities and plasma fractionation process.
Measures include introducing innovative methods such as the Plasma Bottle Sampling™ system, which automatically
prepares codes and labels test samples at the time of plasma donation. Additionally, we have developed a nanofiltration
method of viral inactivation for our IVIG, A1PI and antithrombin III products which has further improved our health and
safety standards.

We maintain standards consistent with other industry participants with regard to plasma safety, and are
periodically certified by the Plasma Protein Therapeutics Association (PPTA) under the International Quality Plasma
Program (IQPP) for plasma donation centers, and under the Quality Standards of Excellence, Assurance and Leadership
Program (QSEAL) for fractionation plants. For example, source plasma inventory is held for not less than 60 days.
Known as “inventory hold,” this waiting period allows donors to return for a second donation. The results of the “hold
sample” are verified against the new donation to reconfirm the absence of viruses and pathogens. We have also
introduced innovative methods such as the PediGri™ On Line system, which provides full traceability of human plasma
raw material throughout the plasma supply chain. This system allows the physician to track the origin of the fractionated
product used on patients back to the source donor providing full traceability of plasmatic raw material throughout the
plasma supply chain process. We believe we are the only player in the industry providing a tracking system for its
products.

The manufacturing plants have been designed fulfilling the current GMP standards and applicable regulations
for clean areas, and are designed to minimize clean areas as well as human intervention, with the objective of lowering
the risk of contamination. The facilities are subject to a cleaning and sanitizing plan and to a corrective and preventive
maintenance program. Periodically, we voluntarily shut down all of our manufacturing facilities to perform maintenance
work, expansion projects and other capital investments. Our manufacturing facilities have never been shut down because
of regulatory noncompliance while under our operation. We believe that our voluntary shutdown procedure lowers the
risk of any mandatory shutdown.

As part of our commitment to quality, we provide ongoing training for our plasma professionals through the
creation of the Grifols Academy (the “Academy”), which offers cutting edge training on the processes of plasma
collection, handling, storage and testing. The Academy also provides a deeper understanding of human health, ethics and
science as they relate to plasma collection and plasma products.

Furthermore, we require our management to adhere to a formal code of ethical conduct. By signing the formal
code of ethical conduct, a manager commits to making our products the safest and most effective in the market. The code
imposes an obligation on each manager to report any ethical concerns directly to the Board. Our high safety standards
and reliability have helped us establish and maintain successful long term relationships with key customers and
physicians worldwide. We believe that the strength of our reputation positions us favorably as we continue to expand our
business.

Our Business Strategy

We believe that the breadth and quality of our products makes us one of the world’s leading providers of plasma
derivative products. Our objective is to consolidate and expand this leadership position by employing the following
strategies:

Increase Collection of Source Plasma and Fractionation Capacity

United States plasma is the principal raw material for our plasma derivatives products and it can be used in
plasma derivative products sold in most markets. Our plasma is obtained mainly from the United States through our




network of 296 FDA licensed plasma collection centers in the United States as of June 30, 2021. We believe that a large
network of plasma collection centers is the best approach to secure access to raw materials.

Historically, to achieve this goal, we have strategically targeted and acquired collection centers, including 67
centers from our acquisition of Talecris Biotherapeutics in 2011. Since the acquisition of Talecris Biotherapeutics, our
strategy has been to expand and relocate our existing centers in order to collect more plasma more efficiently. In June
2018, we completed the acquisition of Haema, a German based pharmaceutical company that owns 35 collection centers
throughout Germany. In August 2018, we completed the acquisition of Biotest US, a U.S. based pharmaceutical company
that owns 24 plasma collection centers. Although we sold our 100% stake in Haema and Biotest US in December 2018 to
Scranton Enterprises to reinforce our financial structure, we continue to operate the companies’ plasma collection centers
and have access the collected plasma through a 30-year plasma supply agreement with each of Haema and Biotest US.

In July 2020, we acquired 11 U.S. plasma collection centers from GC Pharma and in February 2021, we acquired 25
U.S.-based plasma collection centers from BPL. These strategic acquisitions allowed us to increase our number of plasma
collection centers from 150 in 2014 to 351 as of June 30, 2021. Upon consummation of the Transactions, we expect to
add another 26 plasma collection centers in Europe.

We intend to continue to focus on expanding our collection platform and relocating our existing centers and plan
to reach 520 approved plasma collection centers by 2026 globally.

We are undertaking an investment plan that involves among other investments, cumulative industrial capital
investments to expand the manufacturing capacities of the Bioscience division as part of our €1.4 billion 2018-2022
capital expenditure plan. We completed in 2021 construction of a new fractionation plant in Clayton with an incremental
6 million liters capacity per year. Under our capacity expansion program, we increased our fractionation capacity from 15
million liters per year to approximately 21 million liters per year in 2021.

In addition, in July 2020 we purchased from GC Pharma a plasma fractionation facility and two purification
facilities located in the city of Montreal, Canada. The Canadian facilities are currently in the process of obtaining
needed licenses and regulatory approvals by competent health authorities for the manufacturing of plasma-derived
products. When licensed and approved, we will become the only commercial manufacturer of plasma products in
Canada, with a fractionation capacity of 1.5 million liters annually. We plan to be ready to manufacture IVIG and
albumin in the Canadian facilities to supply the Canadian market starting in 2023.

Further Enhance Our Global Presence

Geographical diversification is a cornerstone to our strategy. We currently operate in over 100 countries through
distributors and subsidiaries in over 30 countries. The United States is the largest sales region in the world for plasma
derivative products. For the six-month period ended June 30, 2021 and the year ended December 31, 2020, the United
States and Canada accounted for 62.2% and 67.4% of our total net revenue, respectively.

Certain sales regions, particularly in emerging markets, continue to experience continuous growth, driven by
enhanced socioeconomic conditions and more informed patients who are demanding better quality medical care, as well
as increasing government healthcare spending on plasma derivative products. These emerging markets are expected to
experience significant growth. Our presence and experience in Latin America, in countries such as Mexico, Colombia,
Argentina, Chile and Brazil, where we have been marketing and selling products for over 20 years, has positioned us to
benefit from this additional growth in both our Bioscience and Diagnostic divisions. In the Asia-Pacific region, we have
established a presence through our subsidiaries and representative offices in Malaysia, China, Thailand, Singapore,
Australia, Japan, India, Hong Kong, Taiwan and Indonesia. We have also opened a Middle Eastern representative office
in Dubai.

Our continued focus on international expansion and acquisitions that generate operational synergies has been
demonstrated by our prior acquisitions, including Talecris Biotherapeutics, Progenika, the diagnostic business of the
Novartis Corporation (“Novartis”’) and Hologic’s NAT donor screening business. In addition:

e InJune 2018, we completed the acquisition of Haema, a German based pharmaceutical company that owns
35 collection centers throughout Germany, while in August 2018, we completed the acquisition of Biotest
US, a U.S. based pharmaceutical company that owns 24 plasma collection centers.

e In March 2020, we acquired a 26.2% equity interest in Shanghai RAAS, a leading Chinese company in the
plasma derivatives sector. Shanghai RAAS is our exclusive distributor of plasma-derived products and
transfusional diagnostic solutions in China.




e In October 2020, we purchased a plasma fractionation facility and two purification facilities in Montreal,
Canada. When these facilities are licensed and approved, we will become the only commercial manufacturer
of plasma products in Canada, with a fractionation capacity of 1.5 million liters annually. We plan to be
ready to manufacture IVIG and albumin in the Canadian facilities to supply the Canadian market starting in
2023.

e In November 2020, we executed a binding master joint venture agreement (the “NSPO JV Agreement”) with
Egypt-based based National Service Projects Organization (“NSPO”), whereby the joint venture company
Grifols Egypt for Plasma Derivatives (S.A.E.) (“Grifols Egypt”) was incorporated and will develop and
construct 20 plasma collection centers throughout Egypt and will be capable of initially collecting
approximately 600,000 liters of plasma annually, a fractionation facility with an annual fractionation
capacity of up to one million liters of plasma, a purification and fill & finish facility, a warehouse and an
analysis laboratory.

e In September 2021, we entered into an Acquisition Agreement to acquire all of the existing equity interest in
Holdings and to accept an assignment from TIIL of certain shareholder loans granted by TIIL to Holdings.
Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the preferred equity shares of Biotest, a
global company that supplies plasma protein products and biotherapeutic drugs, which we expect will give
us access to 26 additional plasma collection centers. See “Summary—Recent Developments—The
Acquisition,” and “The Transactions.”

These acquisitions reinforce our global expansion strategy. We will continue to selectively consider acquisitions
that would further enhance our operations and complement our portfolio of products.

Continue Investment in Research and Development and Innovation
Research and development is a significant aspect of our business. Our efforts are focused on three key areas:
e discovering and developing new products;
e researching new applications for existing products; and
e improving our manufacturing processes to increase yields, safety and efficiency.

In recent years, we have increased our investment in research and development, both directly and through
collaborations with our associated companies, such as Alkahest and GigaGen, among others. Our research and
development teams are working to develop the possible use of albumin in treating Alzheimer’s disease. We completed
the AMBAR trial and published top-line results in 2018. The trial was approved by both Spanish Agency for Medicine
and Health Products (Agencia Espafiola del Medicamento y Productos Sanitarios) and the FDA. The AMBAR trial
demonstrated a significant reduction in the progression of the disease in moderate Alzheimer’s patients. A Phase 11
clinical trial was completed to evaluate the safety and pharmacokinetics of the liquid formulation of alpha 1 antitrypsin
for patients with pulmonary emphysema caused by alpha 1 deficiency, and the license request was filed with the FDA in
late 2016. In September 2017, the FDA approved our liquid formulation of A1PI (Prolastin®-C Liquid) as a chronic
augmentation and maintenance therapy to treat emphysema related to severe hereditary A1PI deficiency. During 2016,
the Grifols IVIG (Gamunex C) obtained FDA orphan drug status for Myasthenia Gravis. Currently, there are two
ongoing trials in Phase II and III with IVIG for acute and maintenance treatment of Myasthenia Gravis. We received
FDA approval for our 20% subcutaneous immunoglobin product, Xembify®, in July 2019 and are planning to launch it in
the United States in the last quarter of 2019. In 2021, our treatment for alpha-1 antitrypsin deficiency (Alpha-1), a genetic
condition that may result in chronic lung disease in adults, has been approved for the Japanese market by Japan’s
Ministry of Health, Labour and Welfare. The therapy will be commercialized under the name Lynspad™ (Prolastin-C® in
other markets).

We spent €969.4 million from January 1, 2018 through June 30, 2021 on research and development. As of June
30, 2021, we had 1,092 scientists and support staff dedicated to research and development.

We believe there is significant growth potential from the extraction of additional proteins from blood plasma,
with only approximately 20 of the more than 100 proteins in blood plasma currently capable of being successfully
extracted. Our continued investment in R&D aims to unlock this upside for the benefit of our customers.




Expand Our Product Offerings and become a Leader in the Diagnostic Field

Our research and development team, whose activities are primarily concentrated on the Bioscience division, will
continue to seek to develop new plasma derivative products as well as new applications for our existing plasma
derivative products. We seek to leverage our plasma derivative product portfolio by offering diagnostic and hospital
products developed by our research and development team or by premier healthcare companies with which we maintain
distribution agreements. We believe that by increasing the number of products we offer, we can generate higher revenue,
diversify our product base and facilitate our entry into new markets. In addition, we also believe that a one stop shopping
approach that offers a broader range of complementary, high quality products is particularly attractive to our existing and
potential customers.

The Hologic transaction is part of the consolidation and growth strategy envisaged for the Diagnostic division
and has enabled us to continue strengthening our leadership position in transfusion medicine. The Hologic transaction
further promoted the development of new tests and screening routines for emerging viruses.

In the last decade, we have successfully expanded our Diagnostics product portfolio globally and today we have
a comprehensive line of reagents, instruments and technologies for immunohematology typing and blood transfusion.
The acquisition of the diagnostics business of Novartis (the “Novartis Acquisition”) contributed to the expansion of our
immunohematology line into the United States.

The Novartis Acquisition also enabled us to offer a full range of products to the blood screening market,
expanding our portfolio of diagnostic products for transfusion medicine and immunology, with the addition of the
Novartis diagnostic business’ market leading NAT technology, instrumentation and equipment for blood screening,
specific software and reagents, as well as with manufacturing capabilities to supply antigens to immunoassay companies.
The assets acquired included patents, brands, licenses and royalties, together with the production plant at Emeryville
(California, United States) and commercial offices in United States, Switzerland and Hong Kong (for the Asia Pacific
region) among others. The Novartis Acquisition strengthened our Diagnostic division, particularly in the United States,
with a market leading and specialized commercial organization and further diversified our business.

Plasma Industry Overview

Plasma derivatives are proteins that are found in human plasma. Once isolated and purified, they have
therapeutic value in a number of rare, chronic and life-threatening diseases such as immunological deficiencies, chronic
cirrhosis and alpha 1-anti-trypsin deficiency. Plasma, a liquid that accounts for approximately 55% of blood, is
obtained after separation via centrifugation of red blood cells, white blood cells and platelets. Proteins are the key
component of plasma, accounting for 7% of plasma’s composition (water accounts for 90% of plasma’s composition).
The main proteins found in plasma are albumin, which accounts for 60% of plasma volume, alpha (used to produce
alpha-1) and beta globulins, which account for 21%, immunoglobulins (used to produce IVIG), which account for 15%,
coagulation factors, which account for 1%, and other proteins, which account for the remaining 3%. There are hundreds
of proteins present in plasma, however, only a handful of these proteins have so far been developed for therapeutic
applications.

According to the MRB, the human plasma-derived products industry has demonstrated revenue growth at a
compound annual rate of approximately 8.8% from 2000 to 2018, with estimated worldwide sales of $24.1 billion in
2018. Sales in North America have grown at a compound annual rate of approximately 10.6% from 2008 through 2018,
with sales of $11.9 billion in 2018, representing a 11.2% increase over 2017, according to the MRB. The industry has
experienced consistent worldwide growth in demand, driven by increased volume and moderate price increases. Demand
for plasma derivatives has grown substantially through active management of disease, the discovery of new therapeutic
applications, better diagnoses of the conditions treated with plasma-derived proteins, the development of new products
and the increase in prophylactic use. According to the MRB, the two main regions for sale of plasma derivatives in 2018
were the United States and Canada and Asia Pacific, which together represented 71.1% of global sales of plasma-derived
therapies. Based on our internal estimates and other external data, these areas continue to concentrate the largest share of
global plasma-derived protein sales.

The policy of the World Health Organization and many European jurisdictions is based on a recommendation
that blood and its derivatives be obtained from voluntary, altruistic donors. Payment to donors is prohibited in most
European countries; however, the United States permits payment to donors. Because of this limitation, most European
countries are unable to meet their supply requirements and rely on the U.S. paid donations to fill the supply gap. In 2018,
the United States supplied approximately 49% of the world’s plasma. Effectively, the United States only permits the sale
of plasma derivative products that have been manufactured with plasma collected in the United States. In addition,

10




plasma collected in the United States can be used in plasma derivative products sold in most world markets, whereas
plasma collected in Europe is generally used only in the country where it is obtained.

Recent Developments
The Biomat Transactions

On June 30, 2021, the Company announced that it had entered into a definitive stock purchase agreement among
Biomat USA, Biomat Newco Corp. (“Newco”), Biomat Holdco, LLC (“Holdco”), Grifols Shared Services North
America, Inc., Epsom Investment PTE. Ltd. and the Company (the “SPA”) pursuant to which Epsom Investment PTE.
Ltd. (the “GIC Investor”), an affiliate of GIC Private Limited, which is a sovereign wealth fund established by the
Government of Singapore, will invest $990 million in the Company’s wholly-owned US subsidiary Biomat USA. As part
of the transaction, the GIC Investor will become a strategic investor in the Company’s business, holding a minority stake
in Biomat USA through the acquisition of newly issued non-voting stock with certain preferential rights in Biomat USA
(the “Biomat Class B Common Stock™) and its holding company Newco (the “Newco Class B Common Stock” and,
together with the Biomat Class B Common Stock, the “Biomat Class B Equity Interests”) (such transactions, together
with the arrangements contemplated in the SPA, the “Biomat Transactions”). The Biomat Class B Equity Interests will be
issued pursuant to the charter documents of Biomat USA and Newco as amended on the closing date of the Biomat
Transactions (the “amended charter documents”).

The consummation of the Biomat Transactions is subject to certain customary closing conditions, including
applicable regulatory authorizations, such as from CFIUS, and consents from holders of the Unsecured Notes and the
Secured Notes and the lenders under the First Lien Credit Facilities and the EIB Term Loans. The consents from such
holders and lenders have been obtained. See “Description of Indebtedness.” The outside date for closing the Biomat
Transactions is December 15, 2021; provided, that if on such date the only condition remaining to be satisfied (other than
conditions which, by their nature, are to be satisfied at the closing) is CFIUS approval, then the outside date will
automatically be extended to March 15, 2022.

Upon successful closing of the Biomat Transactions, we will own 76.2% and the GIC Investor will own 23.8%,
respectively, of the Biomat Group. Subject to certain minority shareholder remedies in the charters applicable to the
Class B Common Stock, we will continue to oversee all aspects of the Biomat Group’s management and operations. All
plasma collected by the Biomat Group will continue to be supplied to us for the production of plasma-derived medicines,
through a long-term plasma supply agreement.

We intend to use the net proceeds (expected to be $990 million, less related costs and expenses) from the
Biomat Transactions to first repay outstanding revolving loans under the First Lien Credit Facilities in a maximum
aggregate amount of $600 million and to use the remainder of the net proceeds on a pro rata basis, (i) to repay
outstanding term loans under the First Lien Credit Facilities and (ii) conduct an asset sale offer to holders of the Secured
Notes in accordance with the terms of its indenture. If holders of the Secured Notes do not tender an amount equal to or
in excess of the amount offered to be repurchased pursuant to the asset sale offer, any of the amount remaining after
consummation of an asset sale offer will be offered to repay an additional amount of outstanding term loans under the
First Lien Credit Facilities.

The Acquisition

On September 17, 2021, Grifols and TIIL entered into the Acquisition Agreement, pursuant to which Grifols
agreed, on the terms and conditions set forth therein, to acquire from TIIL all of the existing equity interests owned by
such company in Holdings, a German privately held stock corporation, and to accept an assignment from TIIL of certain
shareholder loans granted by TIIL to Holdings. Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the
preferred equity shares of Biotest, a German stock corporation listed on the Frankfurt Stock Exchange that has a global
presence supplying plasma protein products and biotherapeutic drugs primarily used in the therapeutic areas of clinical
immunology, haematology and intensive care medicine. The purchase price for the acquisition of Holdings and the
assignment of the shareholder loans is up to approximately €1,086,000,000 (subject to certain adjustments at and
following the closing).

The Acquisition is not subject to a financing condition, but is subject to other customary conditions, including
merger control clearances by the relevant authorities in the relevant jurisdictions. In addition, Grifols has agreed to
make a voluntary tender offer to all remaining shareholders of Biotest to acquire their ordinary shares at a price of €43.00
per share and their preferred shares at a price of €37.00 per share. The consummation of the tender offer will be
conditioned on the same merger control clearances required for the Acquisition. If all remaining shareholders of Biotest
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were to tender their shares in the tender offer, the aggregate additional purchase price would be €810,216,215. We
intend to launch the tender offer promptly. The tender offer must remain open for at least four weeks or 20 U.S. business
days, whichever is longer. The Acquisition is expected to close in the first half of 2022. See “Use of Proceeds.”

The Acquisition Agreement contains representations, warranties and covenants of the parties that are customary
for transactions of this type, including covenants which apply during the period pending completion of the Acquisition.
Grifols is required to endeavor best efforts to procure the satisfaction of the merger control clearance conditions as soon
as possible. The Acquisition Agreement contains indemnification provisions that are customary for transactions of this
type, as well as specific indemnification provisions in respect of liabilities that may remain binding on Holdings upon
consummation of the Acquisition. The parties are required to use their respective reasonable best efforts to take, or cause
to be taken, all actions necessary, proper or advisable to consummate the Acquisition as promptly as practicable.

The Acquisition Agreement contains certain termination rights customary for a transaction of this type,
including if completion has not occurred on or before the Escrow Outside Date, or if there is a breach of certain specified
fundamental warranties which would give rise to a liability in excess of a certain threshold determined in the Acquisition
Agreement.

The net proceeds of this offering, together with cash on hand, will be used to finance Grifols’ obligations under
the Acquisition Agreement and the tender offer for the remaining ordinary shares and preferred equity shares of Biotest,
including the fees and expenses incurred in connection with the Transactions. See “Use of Proceeds.”

This offering is not conditioned upon the closing of the Acquisition. The gross proceeds of this offering will be
funded into escrow and, upon release of the funds from escrow, the proceeds from this offering will be used to fund an
interest payment to the extent one arises prior to the Acquisition Escrow Release Date and otherwise will fund a portion
of the Transactions as set forth below or, if applicable, will be used to fund the Special Mandatory Redemption as
described herein. See “—Escrow.”

Historically, Grifols has grown through organic and inorganic efforts to increase its global footprint, including
its plasma centers’ network. The Acquisition is aligned with the Company’s strategy to strengthen its plasma-derived
therapeutics pipeline while expanding its plasma sourcing and diversifying its footprint in Europe, Middle East and
Africa (“EMEA”). Upon completion of the Transactions, Grifols is expected to gain access to 26 additional plasma
collection centers, an additional fractionation capacity of 1.5 million liters annually (with another 1.4 million liters
annually expected to become available by 2022) and also expand its pipeline with 5 new products targeting 7 indications,
expected to launch between 2022 and 2025. For more information on the rationale of the Acquisition and on Biotest, see
“The Transactions.”

When used herein, “Transactions” refers to the Acquisition and the related tender offer.
Escrow

The Escrow Issuer will enter into an escrow agreement relating to the notes (the “Escrow Agreement”) with The
Bank of New York Mellon, as escrow agent (the “Escrow Agent”), and BNY Mellon Corporate Trustee Services
Limited, as trustee for each series of notes, pursuant to which the Escrow Issuer will deposit (or cause to be deposited) an
amount equal to the gross proceeds of each series of notes offered hereby into a segregated escrow account for the
applicable series of notes until the conditions to release of the property in the escrow accounts are satisfied. The property
in each escrow account will be pledged as security for the benefit of the holders of the applicable series of notes. If,
among other things, the Acquisition is not consummated on or prior to the Outside Date, the Escrow Issuer will redeem,
on the Special Mandatory Redemption Date (as defined in this offering memorandum) in accordance with the terms of
the indentures that will govern the notes, all of the outstanding notes at the applicable Special Mandatory Redemption
Price (the “Special Mandatory Redemption”). Grifols will commit on or prior to the date of the consummation of this
offering to, in the event of a Special Mandatory Redemption, capitalize the Escrow Issuer in an amount equal to the
difference between the amounts in each Escrow Account that are available to be applied to redeem the applicable series
of notes pursuant to the Special Mandatory Redemption and the Special Mandatory Redemption Price.See “Description
of Notes—Escrow of Proceeds; Special Mandatory Redemption.”

In addition, on or prior to the Acquisition Escrow Release Date, the Escrow Issuer may use a portion of the
gross proceeds in the relevant Escrow Account in order to (i) fund an interest payment on the euro notes and dollar notes
and (ii) at its option, redeem up to €500 million aggregate principal amount of euro notes and/or dollar notes at a price
equal to 100% of the principal amount of such notes, plus accrued and unpaid interest, if any, to, but not including, the
redemption date, and without the payment of any “make-whole” premium, subject to certain terms and conditions and in
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accordance with the procedures set forth in the indenture. See “Description of Notes—Optional Redemption,” “Risk
Factors—Risks Related to Escrow—We may make interest payments with Escrowed Property” and “Risk Factors—
Risks Related to the Notes—On or prior to the Acquisition Escrow Release Date, we may redeem up to €500 million of
the notes during the ‘non-call’ period without payment of any “make-whole” premium, which will adversely affect your
return.” Furthermore, to the extent the VTO is to be consummated prior to the Acquisition, we may release escrowed
proceeds in order to consummate the VTO prior to release of funds to consummate the Acquisition.

The Escrow Issuer

The Escrow Issuer is a corporation incorporated under the laws of the Kingdom of Spain on April 12, 2021
under the name “Tenser Trade, S.A.” The Escrow Issuer is a special-purpose vehicle, and was acquired by Grifols,
having its name changed to Grifols Escrow Issuer, S.A.U., in August 2021 solely for the purpose of issuing the notes
offered hereby and in connection with the Acquisition. No separate financial information has been provided in this
offering memorandum for the Escrow Issuer because it does not conduct any operations and has no material assets.

The Escrow Issuer is registered with the Registro Mercantil de Barcelona at folio 40, volume 47801, page n° B-
562627 and its Spanish tax ID number is A05347927. The Escrow Issuer’s registered address is at Avinguda de la
Generalitat, 152 158, Parc de Negocis Can Sant Joan, Sant Cugat del Vallés, 08174, Barcelona, Spain.

Corporate Structure

The diagram below depicts, in simplified form, our corporate and financing structure on the issue date of the

notes.
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Grifols Credit Facilities
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Limited® 4 (USA) @
(Ireland)
First Lien

Credit Facilities
(Dollar Tranche B

Term Loan)
Grifols Grifols Grifols Grifols
Worldwide USA, LLC Biologicals LLC Therapeutics LLC

L—> Operation USA (USA) (UsA) (usa)@
nc.O®
(USA)

. Guarantors(” B ssuer = 100% Ownership
(1) Grifols is the borrower under the Euro Tranche B Term Loan, 2017 EIB Term Loan and 2018 EIB Term Loan, as well as being the issuer of

the Secured Notes and the Unsecured Notes. In addition, upon consummation of the Transactions, Holdings will become a directly wholly-
owned subsidiary of Grifols, with Biotest as a direct subsidiary of Holdings. See “The Transactions.”

2) Grifols Worldwide Operations Limited (“GWWO”) is the borrower under the Revolving Loans and the 2015 EIB Term Loan.
3) Grifols Worldwide Operations USA, Inc. is the borrower under the Dollar Tranche B Term Loan.
“4) The subsidiaries of Grifols that are guarantors and/or borrowers under the First Lien Credit Facilities unconditionally guarantee the

Unsecured Notes, the Secured Notes and the EIB Term Loans on a senior basis. See “Description of Indebtedness.”
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Our Non-Guarantor subsidiaries (including Biomat USA and Talecris) represented €409.3 million or 30.9% of our Published EBITDA,
defined as profit after income tax from continuing operations, plus financial result, plus share of profit (loss) of equity-accounted investees,
plus income tax expense and amortization and depreciation, for the year ended December 31, 2020 and €149.0 million, or 23.5% of our
Published EBITDA for the six-month period ended June 30, 2021.

Upon completion of the Biomat Transactions, the GIC Investor will hold a minority stake in Biomat USA and its parent company Newco,
two of the non-guarantor subsidiaries. See “—Recent Developments—The Biomat Transactions” above.

The notes being offered by this offering memorandum will only be guaranteed by the guarantors mentioned in this chart following the
Acquisition Escrow Release Date. In addition, following the Transformation, Holdings will also become a guarantor of the notes. See
“Description of Notes—Guarantees.”

Upon the Escrow Issuer Merger, the Escrow Issuer will merge with and into Grifols and cease to exist and Grifols will assume all
obligations under the notes offered hereby and the indenture.
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THE OFFERING

The summary below describes the principal terms of each series of notes and related guarantees. Certain of the
terms and conditions described below are subject to important limitations and exceptions. The “Description of Notes”
section of this offering memorandum contains a more detailed description of the terms and conditions of the notes and

guarantees.

ISSUCT .

Securities Offered:
Euro Notes......cooovuveeeeeiieeiiiieeceeeeieeee e

Dollar NOtES.....cooouveeiiieiieieieeeeee e

Maturity Date:

Euro NOtes ....ccoeoviiiiiiiniiiicicciccecee,
Dollar NOtes......cccevereeeeienienienieneeeseeene
Interest:

Euro Notes ..o

Dollar NOteS......ccovvveieeeeeeeceeeeeeeeeeeeen.

GUATANTEES ..o

Prior to the consummation of the Acquisition, the Escrow Issuer will issue
the notes offered hereby and, within 15 months from the Acquisition
Escrow Release Date, the Escrow Issuer will merge with and into the
Company, with the Company as the surviving entity (the “Escrow Issuer
Merger”). From and after the Escrow Issuer Merger, pursuant to a
supplemental indenture with the trustee, the Company will assume all
obligations of the Escrow Issuer under the notes and the indenture and the
Escrow Issuer will cease to exist.

€1,400,000,000 aggregate principal amount of 3.875% Senior Notes due
2028.

$705,000,000 aggregate principal amount of 4.750% Senior Notes due
2028.

October 15, 2028.

October 15, 2028.

Interest on the euro notes will accrue at a rate of 3.875% per annum,
payable semi-annually in cash in arrears on April 15 and October 15 of
each year, commencing on April 15, 2022. Interest will accrue from
October 5, 2021.

Interest on the dollar notes will accrue at a rate of 4.750% per annum,
payable semi-annually in cash in arrears on April 15 and October 15 of
each year, commencing on April 15, 2022. Interest will accrue from
October 5, 2021.

Prior to the Acquisition Escrow Release Date, the notes will be solely
obligations of the Escrow Issuer and will not be guaranteed and will not
otherwise be the beneficiary of any credit support from the Company or
any of its subsidiaries. The notes will be secured by a first priority security
interest in the applicable Escrow Account and Escrowed Property.

From and after the Acquisition Escrow Release Date:

e cach of the Company (until the Escrow Issuer Merger) and the
Company’s existing and future restricted subsidiaries will
guarantee the notes on a senior unsecured basis to the extent such
subsidiaries guarantee our First Lien Credit Facilities (as defined
herein) or certain of our other indebtedness. See “Description of
Notes—Guarantees.”

e the notes and the note guarantees will be unsecured and will be
effectively subordinated to all of our existing and future secured
indebtedness, including indebtedness under our First Lien Credit
Facilities, the EIB Term Loans and our Secured Notes (as defined
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Ranking

herein), to the extent of the value of the assets securing such
indebtedness.

e the notes and the note guarantees will be structurally subordinated
to all of the indebtedness, preferred stock and other liabilities of
any of our subsidiaries that do not guarantee the notes, including
from and after the Acquisition Escrow Release Date and prior to
the Transformation, Holdings (who will otherwise guarantee our
First Lien Credit Facilities, EIB Term Loans, Secured Notes and
Unsecured Notes from the Acquisition Escrow Release Date) and
after the Biomat Transactions Consummation Date, the Biomat
Class B Equity Interests.

e The guarantees are subject to release under specified
circumstances.

As of June 30, 2021, on an as adjusted basis after giving effect to the
Transactions and the use of proceeds therefrom as described under “Use of
Proceeds,” the Company and its subsidiaries on a consolidated basis would
have had approximately €8.9 billion of indebtedness outstanding
(including these notes offered hereby), of which approximately €5.6 billion
would have been secured indebtedness (excluding approximately €308
million undrawn revolving commitments under the First Lien Credit
Facilities).

The Company’s subsidiaries which are non-guarantors (including Biomat
USA and Talecris) represented:

e €149.0 million, or 23.5% of our Published EBITDA, and €54.2
million, or 17.9% of our profit after income tax from continuing
operations, and €842.4 million, or 33.2% of our total net revenue
for the six-month period ended June 30, 2021,

e €409.3 million, or 30.9% of our Published EBITDA, and €195.3
million, or 27.5% of our profit after income tax from continuing
operations, and €1,613.0 million, or 30.2% of our total net revenue
for the year ended December 31, 2020,

e €7,265.1 million, or 44.8% of our total assets, and €1,462.1
million, or 15.8% of our total liabilities at June 30, 2021, and

e €6,608.6 million, or 43.3% of our total assets, and €1,462.0
million, or 17.1% of our total liabilities at December 31, 2020.

Upon completion of the Biomat Transactions, the Company will use the
proceeds net proceeds $990 million, less expenses of the Biomat
Transactions, to repay or redeem senior secured indebtedness. There can
be no assurance that the Biomat Transactions will be completed.

Prior to the Acquisition Escrow Release Date, the notes will be solely
obligations of the Escrow Issuer and will not be guaranteed and will not
otherwise be the beneficiary of any credit support from the Company or
any of its subsidiaries.

From and after the Acquisition Escrow Release Date, the notes will be
general unsecured obligations of the Escrow Issuer, the Escrow Issuer will
have no other indebtedness, and the notes will be unconditionally
guaranteed by the Company and each of the Company’s subsidiaries that
guarantee the First Lien Credit Facilities (other than Biomat USA and
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Escrow of Proceeds; Special Mandatory

Redemption

Talecris to the extent the Acquisition Escrow Release Date occurs prior to
the Biomat Transactions Consummation Date or Holdings prior to the
Transformation), and will be structurally subordinated in right of payment
to all existing and future indebtedness, preferred stock and other liabilities
(including trade payables) of any non-guarantor subsidiaries of Grifols,
including from and after the Acquisition Escrow Release Date and prior to
the Transformation, Holdings (who will from the Acquisition Escrow
Release Date guarantee our First Lien Credit Facilities, EIB Term Loans,
Secured Notes and Unsecured Notes), and from and after the Biomat
Transactions Consummation Date, the Biomat Class B Equity Interests.

From and after the Escrow Issuer Merger, the notes and the note
guarantees will be our and the guarantors’ senior unsecured obligations
and will:

e rank senior in right of payment to any of the Company and the
other guarantors’ existing and future subordinated indebtedness;

e rank pari passu in right of payment with all existing and future
senior indebtedness of the Company and the other guarantors (that
do not have preferential status);

e  Dbe effectively subordinated to all existing and future secured
indebtedness of the Company and the other guarantors, including
indebtedness under the First Lien Credit Facilities, the Secured
Notes and the EIB Term Loans to the extent of the value of the
assets securing such indebtedness; and

e  be structurally subordinated in right of payment to all existing and
future indebtedness, preferred stock and other liabilities (including
trade payables) of any non-guarantor subsidiaries of the Company,
including from and after the Acquisition Escrow Release Date and
prior to the Transformation, Holdings (who will from the
Acquisition Escrow Release Date guarantee our First Lien Credit
Facilities, EIB Term Loans, Secured Notes and Unsecured Notes),
and from and after the Biomat Transactions Consummation Date,
the Biomat Class B Equity Interests.

As of June 30, 2021, on an as adjusted basis after giving effect to the
Transactions and the use of proceeds therefrom as described under “Use of
Proceeds,” the Company and the other guarantors (which does not include
Biomat USA and Talecris or Holdings) collectively would have had
€4,975 million of secured indebtedness outstanding, and €833 million of
availability under the Revolving Credit Facility (excluding €29 million of
outstanding letters of credit), all of which would have ranked effectively
senior to the notes offered hereby. We also can incur additional secured
indebtedness if certain specified conditions are met under our First Lien
Credit Facilities and the indenture that will govern the notes offered
hereby.

This offering will be consummated prior to the consummation of the
Acquisition. The Escrow Issuer will execute and deliver an Escrow
Agreement and will deposit, or cause to be deposited, for the benefit of the
holders of each series of notes, the gross proceeds from this offering of
each series of notes into the applicable Escrow Account. The Escrow
Issuer will grant to the Trustee, for its benefit and the benefit of the holders
of the notes, a first-priority security interest in the applicable Escrow
Account for the notes and all amounts on deposit therein to secure the
obligations under the notes pending disbursement from such Escrow
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Optional Redemption

Account as further described under the heading “Description of Notes—
Escrow of Proceeds; Special Mandatory Redemption.”

The release of escrow proceeds to the Escrow Issuer and the Company to
consummate the Acquisition will be subject to the satisfaction of certain
conditions, including the closing of the Acquisition on the same day as the
release of such escrowed funds. The consummation of the Acquisition is
subject to certain conditions, including regulatory approval. If the
Acquisition is not consummated on or prior to the Escrow Outside Date, or
upon the occurrence of certain other events, the escrow proceeds of each
series of notes will not be released to the Escrow Issuer and the Company
to consummate the Acquisition but instead will be released to the trustee
under the indenture for the purpose of redeeming each series of
outstanding notes pursuant to a special mandatory redemption in
accordance with the procedures set forth therein. The special mandatory
redemption price of each series of notes will be a price equal to 100.000%
of the initial issue price of such series of notes plus accrued and unpaid
interest from the issue date of the notes (or, if an interest payment has been
made since the issue date of the notes, from the date of such interest
payment) to, but not including, the special mandatory redemption date.
Additional cash in respect of interest that would accrue on each series of
notes from and after the issue date of the notes will not be pre-funded into
the applicable Escrow Account on the issue date of the notes. In the event
that the Escrow Issuer is required to make an interest payment on either
series of notes prior to the Acquisition Escrow Release Date, the Escrow
Issuer will pay such interest payment with escrowed proceeds from the
Escrow Accounts.

Furthermore, the Escrow Issuer may, at its option, redeem up to €500
million aggregate principal amount of notes at a price equal to 100% of the
principal amount of such notes, plus accrued and unpaid interest, if any, to,
but not including, the redemption date, and without the payment of any
“make-whole” premium, subject to certain terms and conditions and in
accordance with the procedures set forth in the indenture. See “Description
of Notes—Optional Redemption.” The Company will commit on or prior
to the date of the consummation of this offering, in the event of a special
mandatory redemption, to capitalize the Escrow Issuer in an amount equal
to the difference between the amounts in each Escrow Account that are
available to be applied to redeem the applicable series of notes pursuant to
the special mandatory redemption and the special mandatory redemption
price of such notes. See “Description of Notes—Escrow of Proceeds;
Special Mandatory Redemption” and “Risk Factors—Risks Related to
Escrow—We may make interest payments with Escrowed Property.” In
addition to the extent the VTO is to be consummated prior to the
Acquisition, we may release escrowed proceeds in order to consummate
the VTO.

On or prior to the Acquisition Escrow Release Date, and following the
expiration of all acceptance periods related to the VTO, the Escrow Issuer
may at its option instruct the Escrow Agent to release escrowed proceeds
to the Trustee in order to redeem an aggregate principal amount of notes in
an amount not to exceed the lesser of (i) (x) the product of the number of
Biotest untendered preferred shares multiplied by a price per share of
€37.00 per share plus (y) the product of the number of Biotest untendered
ordinary shares multiplied by a price per share of €43.00 (in each case,
other than those held by Holdings) and (ii) €500 million, at a price equal to
100% of the principal amount of such series of such notes, plus accrued
and unpaid interest, if any, to, but not including, the redemption date, and
without the payment of any “make-whole” premium provided that no less
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Additional Amounts .........ccceevveeeiiiiiinnnennn.

Tax Redemption

than $500 million dollar notes and no less than €500 million euro notes
remain outstanding following such Capped Redemption. See “Description
of Notes—Optional Redemption—Capped Redemption.”

We may redeem some or all of the euro notes from and after the Escrow
Issuer Merger and on or prior to October 15, 2024 at a redemption price
equal to 100% of the principal amount of the euro notes redeemed, plus
accrued and unpaid interest on such euro notes, if any, to, but not
including, the redemption date, plus a “make-whole premium,” as
described under “Description of Notes—Optional Redemption.” At any
time after October 15, 2024, we may redeem some or all the euro notes at
the applicable redemption prices described under “Description of Notes—
Optional Redemption,” plus accrued and unpaid interest on such notes, if
any, to, but not including, the redemption date.

We may redeem some or all of the dollar notes from and after the Escrow
Issuer Merger and on or prior to October 15, 2024 at a redemption price
equal to 100% of the principal amount of the dollar notes redeemed, plus
accrued and unpaid interest on such dollar notes, if any, to, but not
including, the redemption date, plus a “make-whole premium,” as
described under “Description of Notes—Optional Redemption.” At any
time after October 15, 2024, we may redeem some or all the dollar notes at
the applicable redemption prices described under “Description of Notes—
Optional Redemption,” plus accrued and unpaid interest on such notes, if
any, to, but not including, the redemption date.

Additionally, from and after the Escrow Issuer Merger and prior to
October 15, 2024, we may redeem up to 40% of (x) the aggregate principal
amount of the euro notes at a redemption price equal to 103.875% of the
principal amount thereof and (y) the aggregate principal amount of the
dollar notes at a redemption price equal to 104.750% of the principal
amount thereof, in each case, (i) with an amount equal to or less than the
net cash proceeds that we raise in one or more equity offerings, plus

(i1) accrued and unpaid interest on such notes, if any, to, but not including,
the redemption date.

The notes of either series may be optionally redeemed in full (or in part)
before the notes of the other series are optionally redeemed in full (or in

part).

All payments by or on behalf of the Escrow Issuer, the Company or any
guarantor (or any surviving entity) under or with respect to the notes or
any guarantee will be made free and clear of, and without withholding or
deduction for taxes, unless required by law. If any withholding or
deduction for or on account of any taxes imposed by any relevant taxing
jurisdiction is required, the Escrow Issuer, the Company, the guarantor or
surviving entity, as the case may be, will pay such additional amounts as
may be necessary to ensure that the net amount received by each holder of
the notes after such withholding or deduction will be not less than the
amount the holder would have received if such taxes had not been required
to be withheld or deducted, subject to certain exceptions. See “Description
of Notes.”

From and after the Escrow Issuer Merger, in the event of certain
developments affecting taxation, we may redeem either or both series of
notes in whole, but not in part, at any time, at a redemption price of 100%
of the principal amount of such series, plus accrued and unpaid interest, if
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Change of Control

Certain Covenants

() 573

any, and additional amounts, if any, to the date of redemption. See
“Description of Notes—Optional Redemption—Redemption Upon
Changes in Withholding Taxes.”

If we experience a change of control, we must give holders of each series of
notes the opportunity to sell us their notes at 101% of their face amount,
plus accrued and unpaid interest. See “Description of Notes—Repurchase
at the Option of Holders—Change of Control.”

The indenture will contain covenants that, among other things, limit the
ability of the Issuer and its restricted subsidiaries to:

e incur additional debt and issue guarantees and preferred stock;

e make certain payments, including dividends and other
distributions, with respect to outstanding share capital;

e make certain investments or loans, including participating in
joint ventures;

e repay or redeem subordinated debt or share capital;
e create or incur certain liens;

e impose restrictions on the ability of subsidiaries to pay
dividends or make other payments to the Issuer;

e sell, lease or transfer certain assets, including shares of any
of our restricted subsidiaries;

e guarantee certain types of our other indebtedness without also
guaranteeing the notes;

e cffect a merger or consolidation of, or sell, all or substantially
all of our assets or all of the assets of certain companies within
the Group; and

e enter into certain transactions with affiliates.

Prior to the Escrow Issuer Merger, the Escrow Issuer will not be permitted
to engage in any activity or enter into any transaction or agreement
(including, without limitation, making any restricted payment, making any
investment, incurring any debt (except the notes), incurring any liens except
in favor of the Escrow Agent, Trustee and the holders of the notes, selling
any assets, entering into any merger, consolidation or sale of all or
substantially all of its assets (other than the Escrow Issuer Merger), or
engaging in any transaction with its Affiliates (other than the Escrow Issuer
Merger)) except in the ordinary course of business or as necessary,
advisable or appropriate to effectuate the Acquisition and the Transactions
substantially in accordance with the description of the Transactions set forth
in this offering memorandum, together with such amendments,
modifications and waivers that are not, individually or in the aggregate,
materially adverse (after giving effect to the consummation of the
Acquisition) to the holders of the notes.

As soon as practicable after the Acquisition Escrow Release Date and no

later than 180 days following such date, Grifols will convert Holdings from
a stock corporation (Aktiengesellschaft) to a company with limited liability
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Transfer Restrictions; No Registration

Use of Proceeds .....cc.evvvevivevviieeiieiiecinnnnne.

No Prior Market.........cocovvvveveviiiiiiieeiiinenne

Listing.

Denominations

Trustee

Euro Notes........cooovvvveeeeeeeicnnnnn..

(Gesellschaft mit beschrinkter Haftung) and cause Holdings to provide a
guarantee of each series of notes (the “Transformation’).

These covenants are subject to important exceptions and qualifications as
described under “Description of Notes—Certain Covenants.”

The notes and the note guarantees have not been, and will not be, registered
under the Securities Act or any state or other securities laws, and we are
under no obligation to so register the notes. The notes are subject to
restrictions on transfer and may not be offered or sold except pursuant to an
exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. See “Notice to Investors.”

We do not intend to issue registered notes and note guarantees in exchange
for the notes and the note guarantees to be placed in this offering, and the
absence of registration rights may adversely impact the transferability of the
notes. See “Notice to Investors” and “Risk Factors—Risks Relating to the
notes and our Indebtedness—We do not intend to offer to register the notes
or to exchange the notes in a registered exchange offer.”

We intend to use the net proceeds from this offering, together with cash on
hand to (i) finance and consummate the Acquisition, (ii) finance a tender
offer for the remaining ordinary shares and preferred equity shares of
Biotest, (iii) pay interest on the notes to the extent an interest payment date
occurs prior to the Acquisition Escrow Release Date and (iv) pay fees and
expenses incurred in connection with the Transactions (as defined herein).
We intend to use any remaining proceeds for general corporate purposes,
which may include the repayment of indebtedness (including, possibly, the
Capped Redemption), capital expenditures and working capital.

Each series of notes will be new securities for which there is currently no
market. Although the initial purchasers have informed us that they intend to
make a market in each series of notes, they are not obligated to do so, and
they may discontinue market making activities at any time without notice.
Accordingly, we cannot assure you that a liquid market for the notes will
develop or, if such a market develops, that it will be maintained. See “Risk
Factors—Risks Relating to the Notes.”

Application has been made to Euronext Dublin for the approval of the
“Listing Particulars.” Application has also been made to Euronext Dublin
for each series of notes to be admitted to the Official List and to be traded
on the Global Exchange Market of Euronext Dublin. See “Risk Factors—
Risks Relating to the Notes.”

Minimum denominations of €100,000 and integral multiples of €1,000 in
excess thereof.

Minimum denominations of $200,000 and integral multiples of $1,000 in
excess thereof.

BNY Mellon Corporate Trustee Services Limited.
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Registrar and Transfer Agent......................

Paying Agent for Euro Notes...........c.c.......

Paying Agent for Dollar Notes ...................

Escrow Agent ..

Risk Factors.....

Governing Law

The Bank of New York Mellon SA/NV, Dublin Branch.

The Bank of New York Mellon, London Branch.

The Bank of New York Mellon.

The Bank of New York Mellon.

Investing in the notes involves risks. You should consider carefully the
information set forth in “Risk Factors” and all other information contained
in this offering memorandum before deciding to invest in the notes.

New York.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following is a summary of our historical consolidated financial data for the periods ended and as of the dates
indicated below. You are encouraged to read this information together with our annual consolidated financial statements,
consolidated interim financial statements, the related footnotes and the section entitled “Selected Historical Consolidated
Financial Data” and “Operational and Financial Review” included elsewhere in this offering memorandum. For a discussion of
certain factors regarding our presentation of financial data, see “Presentation of Financial and Other Information—Financial
Information.”

The following table presents our consolidated financial data for the periods and as of the dates indicated. Our
consolidated financial data as of and for the years ended December 31, 2020, 2019 and 2018 is derived from our annual
consolidated financial statements as of and for the years ended December 31, 2020 and 2019, included elsewhere in this
offering memorandum.

Our consolidated financial data as of and for the six-month period ended June 30, 2021 and 2020 is derived from our
consolidated interim financial statements as of and for each of the six-month periods ended June 30, 2021 and 2020. See
“Presentation of Financial and Other Information—Financial Information.”

The following tables present our financial condition as of June 30, 2021 and December 31, 2020, 2019 and 2018:

Summary Historical Consolidated Financial Data

As of June 30, As of December 31,
Consolidated Balance Sheet Data 2021 2020 2019 2018
(in thousands of euros)
GOOAWIIL .o 5,988,765 5,332,271 5,507,063 5,209,230
Other intangible assets .........ccccevvieveerercvenieeceeriereeiennes 1,570,576 1,557,650 1,433,534 1,385,537

Rights of use ...c.cceveveeireiieenne 719,165 678,696 703,858 —

Property, plant and equipment ...........cccccce..... 2,415,934 2,324,107 2,159,545 1,951,983
Investments in equity accounted investees ..... 1,904,321 1,869,020 114,473 226,905
Non-current financial assets ..........ccccoeeeveieeiieeeiieeen. 232,643 198,157 138,930 107,601
Deferred tax @SSES ...c..eeeevuiieeeiiieieeiee ettt 142,145 149,921 123,034 112,539
Total non-current assets ..............ccccooeeiiieiiiieeiiiieeeiie e 12,973,549 12,109,822 10,180,427 8,993,795
TNVENLOTIES ..oiviiiiiieiiiciie ettt et e abeeaee e 2,124,393 2,002,281 2,342,590 1,949,360
Trade and other receivables:
Trade reCeivables .......cc.oiivuiiiiiiiiceeieeceee e 531,782 383,233 369,797 269,167
Other receivables 79,782 72,360 82,509 92,418
Current income tax assets 33,134 64,565 38,269 42,205
Trade and other receivables ...........cocoooeiiiiiiiiieiiiccceeeeeeeee e 644,698 520,158 490,575 403,790
Other current financial assets 9,681 11,118 1,728,926 53,965
Other CUITENE SSELS ....veevveeerieiiiieieeetieereeeteeecteeeteeereeeteeebeeesneeereeseneenns 62,864 51,750 58,111 42,344
Cash and cash equIivalents ..........ccccovirierieiieiierieeceee e 397,864 579,647 741,982 1,033,792
Total current assets 3,239,500 3,164,954 5,362,184 3,483,251
TOtAl ASSES .....ooovviiiiiiicciee e 16,213,049 15,274,776 15,542,611 12,477,046
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As of June 30, As of December 31,

Consolidated Balance Sheet Data 2021 2020 2019 2018

(in thousands of euros)
Equity and Liabilities

Share CapItal .......coeeieiriiiieee e 119,604 119,604 119,604 119,604
Share premium ... 910,728 910,728 910,728 910,728
RESEIVES .eviuiieeieiietieieete ettt ettt ettt ettt e te ettt e b e e teesbeebeeasesaeessesseennas 4,138,199 3,776,932 3,009,599 2,441,931
TTEASUIY STOCK ...eeiuiiiiriiiiieieictecre ettt (164,189) (43,734) (49,584) (55,441)
Interim dividend ..........cccoviiiiiieiiieceee s — — (136,828) (136,747)
Profit for the year attributable to the Parent ...........ccocevvveviievevienennnnne. 266,815 618,546 625,146 596,642
Total EQUILY .....ccoooiiiieieiecieeeeeee e 5,271,157 5,382,076 4,478,665 3,876,717
Other comprehensive INCOME .........cevevveieieuiriinierieieceeeeie et (1,155) (1,155) (903) (554)
Translation differences ........c.ccievvererieriieiierie e (101,836) (272,529) 344,357 349,391
Other comprehensive EXPEnSEes ......cceevveeeerierieerieneeiierieeienieseeneenneas (102,991) (273,684) 343,454 348,837
Equity attributable to the Parent ..................c..coccooiiiiiniiiinne 5,168,166 5,108,392 4,822,119 4,225,554
NON-CONLIOIIING INTETESES ..vveveerrerieeieieeiereeieieseeresteereseeeeesseesenseees 1,768,925 1,611,663 2,023,649 471,050
Total EQUILY .....ooooviiiiiieieieeee e 6,937,091 6,720,055 6,845,768 4,696,604
Liabilities
GTANLS ...oviiviiiieieeeeitete ettt ettt eteeseese b et e e eseeseeseesessessenseseeseesessessanean 16,933 17,008 11,377 11,845
PIOVISIONS  .voviiuieiieiietiieieieteit ettt ettt eseeresae e et eseeneeseesessesaenseseeneenas 25,761 27,271 8,030 6,114
Non-current financial Habilities .........c.occeevevieirririerieiieieeee e 6,715,482 6,602,100 6,846,068 6,099,463
Other non-current Habiliti€s ............ccceeevveiviieiieeieeieeeee e 16,767 16,391 983 1,301
Deferred tax Habiliti€s .......coooviiiiiiiiiiiie e 579,537 556,813 463,827 404,398
Total non-current liabilities .........................c.cooooiiiiiii, 7,354,480 7,219,583 7,330,285 6,523,121
PrOVISIONS .ovviiiiiiiiieiie ettt et e e 11,840 11,175 53,109 80,055
Current financial Habilities ..........ccocovivirieriecieieiieieeeeee e 940,906 424,612 361,312 277,382
Current debts with related cOmpPanies ..........coceeeveevieneeienienieneneenens — — 1,258 7,079
Trade and other payables:
SUPPLIETS .eveveeiieiieiieeieeiesieeteste ettt e et seesaessesseensessaensesseens 580,247 601,618 581,882 561,883
Other payables 177,321 141,089 165,632 159,816
Current income tax lHabiliti€s ..........cocovvieviieieieeieeee e 29,535 3,482 5,966 1,917
Total trade and other payables .........ccccocceverieniriieninienenieeee. 787,103 746,189 753,480 723,616
Other current liabilities ..................... 181,629 153,162 197,399 169,189
Total current liabilities 1,921,478 1,335,138 1,366,558 1,257,321
Total Habilities ...............ccccoooiiiiiiiiniriiieeeeeee e 9,275,958 8,554,721 8,696,843 7,780,442
Total Equity and Liabilities .................c.ccoccooniiiniiie 16,213,049 15,274,776 15,542,611 12,477,046
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The following table presents our profit and loss data for the six-month periods ended June 30, 2021 and June 30,

2020:
For the Six-Month Period
Ended June 30, Change
Consolidated Statement of Profit and Loss Data 2021 2020 € %

(in thousands of euros, except percentages)
Continuing Operations

INEE TEVEIUECS  ..nevitiiiititeieeeee ettt ettt e st ese et ebe st et e et s st be et e ae e e e eneeneeeen 2,536,632 2,677,341 (140,709) (5.3)%
Cost of sales (1,422,509) (1,638,723) 216,214 (13.2)%
GIoSS MATZIN ....ooiiiiiiiiiiieeeteeet ettt 1,114,123 1,038,618 75,505 7.3%
Research and development ...........coceeceeieniirieniieiee et (158,542) (142,113) (16,429) 11.6%
Selling, general and administration expenses (507,002) (484,367) (22,635) 4.7%
Operating EXPenses ...........coccoviiiiiiiiiiiienieeieesteeee et (665,544) (626,480) (39,064) 6.2%
Profit/(loss) of equity accounted investees with similar activity to that of
THE GIOUP oottt nee 14,971 9,558 5,413 56.6%
Operating Results ..... 463,550 421,696 41,854 9.9%
Finance income .......... 4,949 4,580 369 8.1%
FINance COSES ....ovuirieniieiiniieie sttt (119,698) (126,280) 6,582 (5.2)%
Change in fair value of financial instruments ............c........... 555 56,526 (55,971) (99.0)%
Exchange differences .........ccooveviieiecieninienieeecee e (5,243) (10,755) 5,512 (51.3)%
Finance result ..............ccoooiiiiiiiiiieiccccee e (119,437) (75,929) (43,508) 57.3%
Share of income/(losses) of equity accounted investees 34,122 (18,622) 52,744 (283.2)%
Profit before income tax from continuing operations .... 378,235 327,145 51,090 15.6%
INCOME tAX EXPEIISE ...vevvenieiieiieiieieiieeieet ettt ettt s (75,647) (65,469) (10,178) 15.5%
Profit after income tax from continuing operations ........................ 302,588 261,676 40,912 15.6%
Consolidated profit for the period ...............c.ccoocoeiiiiiiiiiiiiee, 302,588 261,676 40,912 15.6%

The following table presents our profit and loss data for the years ended December 31, 2020, 2019 and 2018:

For the Year Ended December 31,
Consolidated Statement of Profit and Loss Data 2020 2019 2018
(in thousands of euros)

Continuing Operations

INEE TEVEIUEC ..uveueeiieiieiietiett ettt ettt ettt et e et b et be st e e s e e st eb e et e b e e e st eseeseebeetenbeneeneeseenens 5,340,038 5,098,691 4,486,724
Cost of sales ... (3,084,873) (2,757,459) (2,437,164)
Gross margin 2,255,165 2,341,232 2,049,560
Research and development ...........cocoiieiiiiiiiiiieieeeeeee et (294,216) (276,018) (240,661)
Selling, general and administration EXPENSES .......c.eeeerveruieruerieerierreerierieeeenreeseesseseenseenenee (985,616) (942,821) (814,775)
Operating EXPEeNSEeS .........cccoooiiiiiiiiiiiiieiiieiteeteeie ettt et st es (1,279,832) (1,218,839) (1,055,436)
Profit/(loss) of equity accounted investees with similar activity to that of the Group ........ 20,799 8,972 —
Operating ReSUILS ............cccoooiiiiiiiiieeee et e eneeas 996,132 1,131,365 994,124
Finance income 8,021 114,197 13,995
FINAINCE COSES vruviutiuianietietieteetetetettete bt ete st et et et e st eteebe st e s e st eseeseeteebesenseneeseeneeseesessenseneeneenan (249,639) (342,965) (293,273)
Change in fair value of financial INStIUMENTS  .....ec.eevuiriieriiriiiienieiercee et 55,703 1,326 —
Impairment of financial assets at amortized cost.... — (37,666) 30,280
Exchange differences ...........ccccocvvencneniecnccncnne. 8,246 (9,616) (8,246)

FInance result ... (177,669) (274,724) (257,244)
Share of income/(losses) of equity accounted investees 60,166 (39,538) (11,038)
Profit before income tax from continuing operations .... 878,629 817,103 725,842
INCOME taX EXPENSE ...eeverureririieieniienieerente ettt ee (169,639) (168,459) (131,436)

Profit after income tax from continuing operations .................ccccoccvviiininnininnn. 708,990 648,644 594,406

Consolidated profit for the period ...............ccccoooiiiiiiiiiniiiiee e 708,990 648,644 594,406
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The following table presents certain financial data relating to us and our business:

As of and for the As of and for
last twelve the six-month
months ended period ended
June 30, June 30, As of and for the year ended December 31,
2021 2021 2020 2019 2018
(in thousands of euros, except percentages)
Capital expenditures) ...........ccooeiiierereeeeeeeeece e (295,933) (125,907) (324,699) (347,123) (261,190)
Dividends paid ......ceoeevieriirieieeeee e (372,175) (258,945) (113,230) (238,740) (278,841)
Net debt@ ..o 6,475,461 6,475,461 5,713,658 5,724,896 5,343,053
As adjusted net debt@ ...........coooiiiiiieeee e 8,445,813 8,445,813 — — —
EBITDA®) ..ottt 1,502,847 664,687 1,449,801 1,462,523 1,247,724
Published EBITDA®) ........cocooiveviviieiiiieeeeee e 1,378,666 634,534 1,324,044 1,433,820 1,222,733
Published EBITDA Margin® ..........cccccoovrivereriiiiereenen 26,5% 25.0% 24.8% 28.1% 27.3%
Adjusted EBITDA® ........ooiiiieieieiieeeeeeeeee e 1,547,666 808,034 1,472,144 1,433,820 1,222,733
Adjusted Net Revenue® ........cccooveveveiiiinieierceceecens 5,767,758 2,848,296 5,596,803 5,098,691 4,486,724
Adjusted EBITDA Margin©® ...........cccoooeveviviriiiicieeeee. 26,8% 28.4% 26.3% 28.1% 27.3%
Further Adjusted EBITDA® ........ccccovviiiieieciceeeee, 1,687,787 922,111 1,534,868 — —
Further Adjusted EBITDA Margin®® ... 28,5% 31.2% 26.8% — —
Transaction Adjusted EBITDA® .......cccooovveviviiiiieee. 1,784,187 — — — —
Transaction Adjusted EBITDA Margin©® ..........cccooceveene 30.1% — — — —
Transaction Adjusted Leverage Ratio? ...........ccooevvrvivevennnn, 4.4 — — — —

(€]

@

3)

Represents the additions of property, plant and equipment and computer software assets. We consider that this measure presents the investments made mainly

to continue improving and expanding our production facilities in order to ensure our long-term sustainable growth.

Net debt is calculated as follows:

As of June 30, As of December 31,
2021 2020 2019 2018
(in thousands of euros)

Existing Debt .......ccoceeeneeee. 6,873,324 6,293,305 6,466,878 6,376,845
Existing Credit Facilities® . 3,416,607 3,369,451 3,587,171 5,233,638
Existing Notes() .........cccoooviiieiieeeceeeee e, 2,675,000 2,675,000 2,675,000 1,000,000
Other Credit Facilities and Financial Liabilities( .................. 781,717 248,855 204,707 143,207

Minus:

Cash and cash equivalents ...........ccoceecevieienienieieneeieneeeeeee 397,864 579,647 741,982 1,033,792
Net Debt®™ 6,475,461 5,713,658 5,724,896 5,343,053

(1) Includes the First Lien Credit Facilities and the EIB Term Loans.

(ii) Includes the Secured Notes and the Unsecured Notes.

(iii) Other Credit Facilities and Financial Liabilities includes current and non-current financial liabilities less loan transaction costs excluding lease
liabilities (IFRS 16 implementation impact).

(iv) Net debt for all periods after January 1, 2019 excludes the impact of IFRS 16. For the last twelve months ended June 30, 2021, the impact of
IFRS 16 on our net debt was €783.1 million.

As adjusted net debt represents our net debt as at June 30, 2021 adjusted for the Transactions (including the payment of estimated related fees and expenses of
€50 million) minus the use of cash on hand in connection with the tender offer in connection with the Acquisition as well as the use of cash on hand to pay the
consent payments in connection with the Biomat Transactions. As adjusted net debt does not include the $990 million in gross proceeds from the Biomat
Transactions, $600 million of which will be used to repay Revolving Loans under the First Lien Credit Facilities, and the remainder will be used pro rata to
(x) repay outstanding amounts under our Tranche B Term Loans and (y) be offered to repurchase the Secured Notes and if not accepted by the Secured Notes,
to make an offer to prepay the Tranche B Term Loan lenders and following such offers any remaining proceeds may be used for general corporate purposes.
See “The Transactions.” Assuming the Biomat Transactions were consummated prior to this offering our net debt adjusted for the Biomat Transactions would
have been €5,664.6 million and our as adjusted net debt would have been €7,610.8 million, in each case reflecting the repayment of $600 million of our
Revolving Loans, $159 million of our Dollar Tranche B Term Loan, and €87 million of our Euro Tranche B Term Loan under the First Lien Credit Facilities
and €108 million of our Secured Notes.

The following table sets forth the calculation of EBITDA, Published EBITDA, Adjusted EBITDA, Further Adjusted EBITDA, Biotest Adjusted EBITDA and
Transaction Adjusted EBITDA. EBITDA is defined as profit after income tax from continuing operations before interest, income tax expense, depreciation
and amortization. Our Published EBITDA is calculated as EBITDA adjusted for other financial results and share of profit/(loss) of equity accounted investees.
Our Adjusted EBITDA is calculated as Published EBITDA adjusted for COVID-19 impact. Our Further Adjusted EBITDA is calculated as our Adjusted
EBITDA adjusted by certain run rate adjustments. Transaction Adjusted EBITDA is calculated as our Further Adjusted EBITDA adjusted for Biotest
Adjusted EBITDA. Biotest Adjusted EBITDA is calculated as Biotest EBITDA adjusted for expenses related to the Biotest’s “Next Level Project” investment
program and monoclonal antibodies research and development. We believe EBITDA, Published EBITDA, Adjusted EBITDA, Further Adjusted EBITDA and
Transaction Adjusted EBITDA enhance our investors’ understanding of our operating performance and is a useful measure of our ability to service and/or
incur debt. EBITDA for all periods after January 1, 2019 includes the impact of IFRS 16. For the last twelve months ended June 30, 2021, the impact of IFRS
16 on our EBITDA, Adjusted EBITDA, Further Adjusted EBITDA was €74.6 million, and the impact of IFRS 16 on our Transaction Adjusted EBITDA was
€79.2 million.
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As of and for
the last twelve
months ended As of and for the six-month
June 30 period ended June 30, As of and for the year ended,

2021 2021 2020 2020 2019 2018

(in thousands of euros, except percentages)

Profit after income tax from continuing

operations 749,902 302,588 261,676 708,990 648,644 594,406
Interest (FINANCe COSt) ....evververuieierieienieeieeieenens (243,057) (119,698) (126,280) (249,639) (342,965) (293,273)
Income tax eXpense ........ccceeceevereereeneeiienenieennens (179,817) (75,647) (65,469) (169,639) (168,459) (131,436)
Amortization and depreciation ............c..coceveeeene (330,071) (166,754) (158,216) (321,533) (302,455) (228,609)
EBITDA 1,502,847 664,687 611,641 1,449,801 1,462,523 1,247,724
Share of income/(losses) of equity accounted
INVESLEES .envenrnreiieiintitentee ettt sttt 112,910 34,122 (18,622) 60,166 (39,538) (11,038)
Amortization and depreciation from equity
accounted investees net of tax @ ............................ (10,609) (4,230) — (6,379) — —
Other financial result ...........cccoovinviiininceeee 21,880 261 50,351 71,970 68,241 36,029
Published EBITDA® 1,378,666 634,534 579,912 1,324,044 1,433,820 1,222,733
COVID-19 Impactli . ........coooerereeieiiiieeeee, 169,000 173,500 152,600 148,100 — —
Adjusted EBITDA 1,547,666 808,034 732,512 1,472,144 1,433,820 1,222,733
Run Rate Adjustments®™ .............cccoevviriirererennne, 140,121 114,077 36,680 62,724 — —
Further Adjusted EBITDA 1,687,787 922,111 769,192 1,534,868 1,433,820 1,222,733
Biotest Adjusted EBITDAM..........c.ccoovviverererennnne. 96,400 — — — — —
Transaction Adjusted EBITDA...........c.cccccveeunee. 1,784,187 — — — — —
(i) Corresponds to the amortization (net of tax) of the intangible assets identified in the Shanghai RAAS purchase price allocation.
(ii) The following table presents a reconciliation of Published EBITDA to Covenant EBITDA, which is our “Consolidated Cash Flows” as
defined in the indenture governing the notes offered hereby. See “Description of Notes—Certain Definitions—Consolidated Cash Flow.”
As of and for the last twelve
months ended June 30,
2021
(in thousands of euros)
Published EBITDA 1,378,666
TFRS 16 TMPACE ...ttt sttt sttt et sbe e (74,567)
Significant transaction costs related to business combinations ..........c..cecceeeevereneenne. 17,686
Covenant EBITDA 1,321,785
(iii) Represents estimated adjustments related to the COVID-19 pandemic. See “Risk Factors—Risks Related to the Company and Our
Business—The Coronavirus pandemic has had, and could continue to have, a material, adverse impact on us.” These adjustments reflect the
COVID-19 impact in our profit and loss statement as a result of lower plasma collection due to lockdowns, restricted movement, quarantines
and fear of disease, an increased cost of plasma collection due to lower capacity utilization and higher donor compensation. These effects
have been partially offset by savings in operating costs including payment of lower commissions as a result of lower sales volumes,
postponement of R&D testing, personnel cost savings related to nonpayment of bonuses and reduced travel expenses, and short-term
agreements related to COVID-19 diagnostic tests. See “Operational and Financial Review—Consequences of COVID-19.”
(iv) Represents the estimated run-rate impact of the plasma collection centers recently acquired from GC Pharma (2020), BPL (2021) and
Kedrion (2021), as well as a plasma-supply agreement we entered into with Haema in Hungary (2021). Run-rate adjustments have been
estimated considering estimated collections for the full year using pre-pandemic revenues and cost per liter, assuming such contracts were
entered into at the beginning of the relevant period. See “Risk Factors—Risks Related to the Company and Our Business—We may not
realize the expected benefits from the entry into new or amended contracts, cost-savings and business improvement initiatives.” See note 3 to
our consolidated interim financial statements included elsewhere in this offering memorandum.
) Represents Biotest’s Adjusted EBITDA, which is calculated as follows:
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As of and for the last twelve
months ended June 30,

2021
(in thousands of euros)

Earnings after taXeS ... ..coueveieieiitirieeieieeet ettt et (32,900)
Taxes ..o 700
Financial result 21,600
Depreciation and amortization . 29,700
Biotest EBITDA 19,100
Next Level Project investment program and monoclonal antibodies R&D expenses .. 77,300
Biotest Adjusted EBITDA 96,400

Without giving effect to the impact of IFRS 16, the Biotest EBITDA would be €14,500 and the Biotest Adjusted EBITDA would be €91,800,
because of the adjustment for expenses in connection with Biotest’s Next Level Project investment program.  See “Operational and
Financial Review—Factors Affecting Comparability—IFRS 16 (Leases)” and “The Transactions—About Biotest.”

Published EBITDA Margin is calculated as Published EBITDA divided by Net Revenue.

Adjusted Net Revenue is calculated as net revenue adjusted for the lower sales of the main plasma-derived proteins as a result of the lower plasma collection
volumes due to COVID-19.

Adjusted EBITDA Margin is calculated as Adjusted EBITDA divided by Adjusted Net Revenue. Further Adjusted EBITDA is calculated as Adjusted EBITDA
divided by Adjusted Net Revenue. Transaction Adjusted EBITDA Margin is calculated as Transaction Adjusted EBITDA divided by Adjusted Net Revenue.
Transaction Adjusted Leverage Ratio is calculated as (i) as adjusted net debt of €7,610.8 million, which assumes the Biomat Transactions were consummated
prior to the date of this offering, divided by (ii) €1,722.7 million, which represents Transaction Adjusted EBITDA of €1,784.2 million as adjusted by (x)
subtracting the €79.2 million impact of IFRS 16 (of which €74.6 million is attributable to Grifols and €4.6 million is attributable to Biotest) and (y) adding back
€17.7 million of transaction costs related to Grifols business combinations.
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RISK FACTORS

An investment in the notes is subject to a number of risks. You should carefully consider the following factors, as
well as the other information in this offering memorandum, before investing in the notes. Additional risks and uncertainties
not currently known to us or that we currently deem immaterial may also materially and adversely affect our operations and
financial condition. We present below a summary of our key risk factors.

Risks Relating to the Company and our Business:

e Qur business could suffer as a result of the United Kingdom's decision to end its membership in the European
Union;

o Our manufacturing processes are complex and involve biological intermediates that may be susceptible to
contamination and variations in yield;

e Once our products are approved and marketed, we must continually monitor them for signs that their use may
result in serious and unexpected side effects, which could jeopardize our reputation and our ability to continue
marketing our products. We may also be required to conduct post-approval clinical trials as a condition to
licensing a product,

e Qur ability to continue manufacturing and distributing our products depends on our continued adherence to
cGMP regulations at our facilities;

o A significant disruption in our supply of plasma could have a material adverse effect on our business and our
growth plans;

e Disruption of the operations of our plasma collection centers would cause us to become supply constrained and
our financial performance would suffer;

o The Coronavirus pandemic has had, and could continue to have, a material, adverse impact on us,

o A significant portion of our net revenue has historically been derived from sales of our immunoglobulin products
and we expect that they will continue to comprise a significant portion of our sales. Any adverse market event with
respect to these products could have a material adverse effect on us;

o We face significant competition,

o We face competition from companies with greater financial resources;

o Technological changes in the production of plasma derivative and diagnostic products could render our
production process uneconomical,

o The discovery of new pathogens could slow our growth and adversely affect profit margins,

e Product liability claims or product recalls involving our products or products we distribute could have a material
adverse effect on our business;

e Our ability to continue to produce safe and effective plasma derivative products depends on a plasma supply free
of transmittable diseases;

o Plasma and plasma derivative products are fragile, and improper handling of our plasma or plasma derivative
products could adversely affect results of operations,

o Qur future success depends on our ability to retain members of our senior management and to attract, retain and
motivate qualified personnel;

o QOur business requires substantial capital to operate and grow and to achieve our strategy of realizing increased
operating leverage, including the completion of several large capital projects;

o We may not be able to develop some of our international operations successfully;

o Uncertainties regarding the general regulatory and legal environment, particularly in China, could adversely
affect our business;

o We are susceptible to interest rate variations;

e Qur results of operations and financial condition may be affected by adverse changes in foreign currency
exchange rates, especially a significant shift in the value of the euro as compared to the U.S. dollar,

o [fthe San Diego, Clayton, Emeryville, Los Angeles or Parets facilities were to suffer a crippling accident, or if a
force majeure event materially affected our ability to operate and produce saleable products, a substantial part of
our manufacturing capacity could be shut down for an extended period;

o [f'we experience equipment difficulties or if the suppliers of our equipment or disposable goods fail to deliver key
product components or supplies in a timely manner, our manufacturing ability would be impaired and our
product sales could suffer;

o [four shipping or distribution channels were to become inaccessible due to a crippling accident, an act of
terrorism, a strike, earthquake, major fire or storm, or any other force majeure event, our supply, production and
distribution processes could be disrupted;

o Werely in large part on third parties for the sale, distribution and delivery of our products;

o Werely on the services of third parties for the manufacture of certain products,
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We may not be able to commercialize products in development;

o Complex and evolving U.S. and international laws and regulations regarding privacy and data security and
increased risk of cybersecurity incidents to our information technology systems could result in increased costs of
operations and a significant disruption to our business;,

o Qur success depends in large part on our ability to obtain and maintain protection in the United States and other
countries of the intellectual property relating to or incorporated into our technology and products;

e [n addition to patented technology, we rely on our unpatented proprietary technology, trade secrets, processes
and know how;

o We may infringe or be alleged to infringe intellectual property rights of third parties;

e We have in licensed certain patent rights and co own certain patent rights with third parties; and

o We may not realize the expected benefits from the entry into new or amended contracts, cost-savings and business

improvement initiatives.

Risks Relating to the Healthcare Industry:

o United States Healthcare Reform may adversely affect our business;

o Government pressures and constraints on reimbursement may adversely affect our business,

o Impact of government regulations over product development and regulatory approvals may adversely affect our
business;

o Failure to comply with laws and regulations governing the sales and marketing of our products or an adverse
decision in lawsuits may result in adverse consequences to us;

o We could be adversely affected if other government or private third-party payors decrease or otherwise limit the
amount, price, scope or other eligibility requirements for reimbursement for the purchasers of our products;

o We are subject to extensive government regulatory compliance and ethics oversight;

o Failure to comply with changing regulatory requirements could materially adversely affect our business; and

o We are subject to extensive environmental, health and safety laws and regulations.

Risks Relating to the Biomat Transactions:

o There can be no assurance that the Biomat Transactions will be consummated, and
o Holders may be affected by the consummation of the Biomat Transactions.

Risks Relating the Acquisition:

o [n connection with the Acquisition, we have only conducted limited due diligence with respect to Holdings and
Biotest;

o [fthe consummation of the Acquisition does not occur, holders of the notes will not have any recourse against
TIIL or the Company and its subsidiaries for the Acquisition;

e Between the time of the issuance of the notes and the consummation of the Escrow Issuer Merger, the parties to
the Acquisition Agreement may agree to modify or waive the terms or conditions of such document without
noteholder consent;

o The consummation of the Acquisition could be delayed,

o We may not realize the anticipated synergies and growth opportunities from the Transactions;

o [fwe do not issue sufficient notes pursuant to this offering, we may need to obtain additional financing for the
Acquisition under significantly less favorable financial terms and with highly restrictive covenants;

o [fthere is a higher-than-anticipated level of participation by shareholders of Biotest in the tender offer pursuant
to the Acquisition, we may not have the investment capacity under our First Lien Credit Facilities and EIB Term
Loans to comply with our obligations, therefore, we may need to seek the consent of our lenders to complete the
transaction, which may be costly or not forthcoming, and

o Although we are bound to consummate the Acquisition pursuant to the Acquisition Agreement, we have no control
or influence over the decisions and management of Biotest until at least the consummation of the Acquisition,
which will likely take several months.

Risks Relating to the Escrow:
o [f'the conditions to the escrow are not satisfied, the Escrow Issuer will be required to redeem each series of notes,

which means that you may not obtain the return you expect on the notes,
o We may make interest payments with Escrowed Property;
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In a bankruptcy proceeding, the holders of notes might not be able to apply the escrowed funds to repay the notes
without bankruptcy court approval; and

1If, after the release of the funds from escrow, we file a bankruptcy petition, or if a bankruptcy petition is filed
against us, you may receive a lesser amount for your claim under the notes than you would have been entitled to
receive under the indenture governing the notes.

Risks Relating to the Notes:

The Escrow Issuer will have no assets or operations other than the gross proceeds of this offering and a
commitment by the Company to capitalize accrued interest in the case of a special mandatory redemption;

The notes will not be guaranteed by the Company and the guarantors until the Acquisition Escrow Release Date
and from such date will be unsecured and effectively subordinated to our and the guarantors’ existing and future
secured indebtedness including our existing First Lien Credit Facilities and Secured Notes,

Prior to the Biomat Transactions Consummation Date and the Transformation, the notes will be structurally
subordinated to the First Lien Credit Facilities, EIB Term Loans, Secured Notes and Unsecured Notes with
respect to Biomat USA, Talecris and Holdings, respectively;

Our substantial level of indebtedness could adversely affect our financial condition, restrict our ability to react to
changes to our business, and prevent us from fulfilling our obligations under our debt;

Despite our substantial indebtedness, we may still incur significantly more debt. This could exacerbate the risks
associated with our substantial leverage;

To service our indebtedness and other obligations, we will require a significant amount of cash. Our ability to
generate cash depends on many factors beyond our control;

We will need to repay or refinance borrowings under our First Lien Credit Facilities, Secured Notes and
Unsecured Notes prior to the maturity of the notes. Failure to do so could have a material adverse effect upon us;
If we default on our obligations to pay our indebtedness, we may not be able to make payments on the notes;
Covenants in our debt agreements restrict our business in many ways;

Our ability to meet our financial obligations depends on our ability to receive dividends and other distributions
from our subsidiaries,

The phasing out and ultimate replacement of LIBOR with an alternative reference rate and changes in the manner
of calculating other reference rates may adversely impact the value of loans and other financial instruments we
hold that are linked to LIBOR or other reference rates in ways that are difficult to predict and could adversely
impact our financial condition and results of operations;

Following the Acquisition Escrow Release Date, the notes and each of the guarantees will be structurally
subordinated to present and future liabilities of our non-guarantor subsidiaries;

The guarantees of the notes, along with any future guarantees of the notes, will be subject to certain limitations on
enforcement and may be limited by applicable law or subject to certain defenses or restrictions under relevant
insolvency and administrative laws that may limit their validity and enforceability,

Enforcement of the guarantees across multiple jurisdictions may be difficult;

Relevant insolvency and administrative laws may not be favorable to creditors, including holders of notes, as the
case may be, as insolvency laws of the jurisdictions in which you are familiar and may limit your ability to
enforce your rights under the notes and the guarantees,

Our guarantor subsidiaries may be unable to fulfill their obligations under their guarantees;

We may not be able to satisfy our obligations to holders of the notes upon a change of control or sale of assets;
We may redeem your notes at our option, which may adversely affect your return;

We may enter into certain transactions that would not constitute a change of control but that result in an increase
of our indebtedness;

You may not be able to determine when a change of control giving rise to your right to have the notes
repurchased by us has occurred following a sale of “substantially all” of our assets;

We may redeem your notes at our option, which may adversely affect your return;

The trading prices of the notes will be directly affected by our ratings with major credit rating agencies, the
prevailing interest rates being paid by companies similar to us, and the overall condition of the financial and
credit markets,

We face risks related to rating agency downgrades,

Many of the covenants in the indenture that will govern the notes will not apply to us if the notes are rated
investment grade by any two of Moody’s and S&P;

We cannot assure you that an active trading market will develop for the notes;

There are restrictions on transfers of the notes;
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We are not providing all the information that would be required if this offering were being registered with the
SEC;

Credit ratings may not reflect all risks;

Your ability to serve process and enforce civil liabilities under U.S. securities laws may be limited;

Income payable under the notes may be subject to withholding;

1t is unclear whether the Proposed Financial Transactions Tax applies to the notes;

The notes may not remain listed on Euronext Dublin,

An investment in the euro notes by a purchaser whose home currency is not euro entails significant risks;

The terms of the euro notes provided for in the indenture governing such notes will permit us to make payments in
U.S. dollars if the Issuer is unable to obtain euros in certain circumstances, which could adversely affect the value
of the euro notes;

There may be risks associated with foreign currency judgments in a lawsuit for payment on the euro notes, for
which an investor may bear currency exchange risk;

We cannot assure you that the procedures for book-entry interests to be implemented through Euroclear or
Clearstream will be adequate to ensure the timely exercise of your rights under the euro notes;

We cannot assure you that the procedures for book-entry interests to be implemented through DTC will be
adequate to ensure the timely exercise of your rights under the dollar notes;

There are circumstances other than the repayment or discharge of the notes under which the notes guarantees
will be released automatically, including that the lenders under the First Lien Credit Facilities will have the
discretion to release the guarantors under the First Lien Credit Facilities in a variety of circumstances;

The as adjusted and non-GAAP financial information included in this offering memorandum is presented for
informational purposes only and may not be an indication of our financial condition or results of operations in the
future; and

The indenture that will govern the notes will not be qualified under the U.S. Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”) and we will not be required to comply with the provisions of the Trust
Indenture Act.
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Risks Relating to the Company and Our Business
Our business could suffer as a result of the United Kingdom’s decision to end its membership in the European Union.

The United Kingdom, or U.K., formally left the European Union, or EU, on January 31, 2020, and on December
24,2020, the U.K. and the EU reached an agreement on a new partnership governing the rules that apply between the U.K.
and the EU. On January 1, 2021, provisional application of the agreement took effect. Despite the existence of a new deal,
the decision of the U.K. to exit from the EU, or Brexit, may lead to legal uncertainty and potentially divergent laws and
regulations between the U.K. and the EU, as the United Kingdom determines which EU laws to replicate or replace. We
cannot predict whether or not the U.K. will significantly alter its current laws and regulations in respect of the
pharmaceutical industry and, if so, what impact any such alteration would have on us or our business. Moreover, we cannot
predict the impact that Brexit will have on (i) the marketing of pharmaceutical products or (ii) the process to obtain
regulatory approval in the U.K. for product candidates.

Further, Brexit may cause disruptions to our business, and create uncertainty affecting our relationships with
existing and potential customers, suppliers and employees. The effects of Brexit could potentially disrupt some of our
target markets and jurisdictions in which we operate, and may create global economic uncertainty. Any of these effects of
Brexit, among others, could materially adversely affect our business, business opportunities, results of operations, financial
condition and cash flows.

Our manufacturing processes are complex and involve biological intermediates that may be susceptible to
contamination and variations in yield.

Plasma is a raw material that is susceptible to damage and contamination and may contain human pathogens, any
of which would render the plasma unsuitable for further manufacturing. For instance, contamination or improper storage of
plasma by us or third-party suppliers may require us to destroy some of our raw material. If unsuitable plasma is not
identified and discarded prior to its release to our manufacturing processes, it may be necessary to discard intermediate or
finished product made from that plasma or to recall any finished product released to the market, resulting in a charge to
cost of goods sold.

The manufacture of our plasma products is an extremely complex process of fractionation (separating the plasma
into component proteins), purification, filling and finishing. Our products can become non-releasable or otherwise fail to
meet our specifications through a failure of one or more of our product testing, manufacturing, process controls and quality
assurance processes. We may detect instances in which an unreleased product was produced without adherence to our
manufacturing procedures or plasma used in our production process was not collected or stored in a compliant manner
consistent with cGMP regulations enforced by the FDA, or other regulations, which would likely result in our
determination that the impacted products should not be released and therefore should be destroyed.

Once we have manufactured our plasma-derived products, they must be handled carefully and kept at appropriate
temperatures. Our failure, or the failure of third parties that supply, ship or distribute our products, to properly care for our
plasma-derived products may require that such products be destroyed.

While we expect to write off small amounts of work in process inventories in the ordinary course of business due
to the complex nature of plasma, our processes and our products, unanticipated events may lead to write-offs and other
costs materially in excess of our expectations. Such write-offs and other costs could cause material fluctuations in our
profitability. Furthermore, contamination of our products could cause investors, consumers or other third parties with
whom we conduct business to lose confidence in the reliability of our manufacturing procedures, which could adversely
affect our sales and profits. In addition, faulty or contaminated products that are unknowingly distributed could result in
patient harm, threaten the reputation of our products and expose us to product liability damages and claims.

Due to the nature of plasma, there will be variations in the biologic properties of the plasma we collect or
purchase for fractionation that may result in fluctuations in the obtainable yield of desired fractions, even if cGMP
regulations are followed. Lower yields may limit production of our plasma-derived products due to capacity constraints. If
such batches of plasma with lower yields impact production for extended periods, it may reduce the total volume of
product that we could market and increase our cost of goods sold, thereby reducing our profitability.

Our manufacture of intermediate immunoassay antigens and antibodies to screen human donated blood and blood
products is also a complex biologic process, subject to substantial production risks. These processes typically involve an
upstream or fermentation process and a downstream or purification process. Since in the upstream process we deal with
living cells, we may face a contamination by undesired cells which would eventually translate in a low yield. Yields in
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general can also be greatly affected by the different nutrients compositions added to the reactors in this fermentation step.
Likewise during the purification step, we can face low yields due to poor resins composition, equipment failure or
procedural mistakes.

Once our products are approved and marketed, we must continually monitor them for signs that their use may result in
serious and unexpected side effects, which could jeopardize our reputation and our ability to continue marketing our
products. We may also be required to conduct post-approval clinical trials as a condition to licensing a product.

As for all pharmaceutical products, the use of our products sometimes produces undesirable side effects or
adverse reactions or events (collectively, “adverse events”). For the most part, these adverse events are known, are
expected to occur at some frequency and are described in the products’ labeling. Known adverse events of a number of our
products include allergic or anaphylactic reactions including shock and the transmission of infective agents. Further, the
use of certain products sometimes produces additional adverse events, which are detailed below.

e The use of albumin sometimes produces the following adverse events: hypervolemia, circulatory overload,
pulmonary edema, hyperhydration and allergic manifestations including urticaria, chills, fever and changes in
respiration, pulse and blood pressure.

e The use of blood clotting Factor IX sometimes produces the following adverse events: the induction of
neutralizing antibodies; thromboembolism, including myocardial infarction; disseminated intravascular
coagulation; venous thrombosis and pulmonary embolism; and, in the case of treatment for immune tolerance
induction, nephrotic syndrome.

o The use of the antihemophilic blood clotting Factor VIII sometimes produces the following adverse events: the
induction of neutralizing antibodies, thromboembolic events and hemolytic anemia or hemolysis.

e The use of intravenous immunoglobulin, or IVIG, sometimes produces the following adverse events: nausea,
vomiting, asthenia, pyrexia, rigors, injection site reaction, allergic or anaphylactic reaction, aseptic meningitis,
arthralgia, back pain, dizziness, headache, rash, pruritus, urticaria, hemolysis or hemolytic anemia,
hyperproteinemia, increased serum viscosity and hyponatremia, thromboembolic reactions such as myocardial
infarction, stroke, pulmonary embolism and deep vein thromboses, transfusion-related acute lung injury and
renal dysfunction and acute renal failure.

e The use of anti-hepatitis B sometimes produces the following adverse events: thromboembolic reactions such
as myocardial infarction, stroke, pulmonary embolism and deep vein thromboses, aseptic meningitis,
hemolytic anemia or hemolysis and acute renal failure.

e The use of Koate®-DVI, which we license exclusively in the United States to Kedrion S.p.A, a corporation
organized under the laws of Italy, sometimes produces the following adverse events: allergic reactions;
tingling in the arm, ear and face; blurred vision; headache; nausea; stomachache; and a jittery feeling.

e The use of Prolastin®, Prolastin®-C, alpha-1 proteinase inhibitor, or A1PI, sometimes produces the following
adverse events: dyspnea, tachycardia, rash, chest pain, chills, influenza-like symptoms, hypersensitivity,
hypotension and hypertension.

In addition, the use of our products may be associated with serious and unexpected adverse events, or with less
serious reactions at a greater than expected frequency. This may be especially true when our products are used in critically
ill patient populations. When these unexpected events are reported to us, we must undertake a thorough investigation to
determine causality and implications for product safety. These events must also be specifically reported to the applicable
regulatory authorities. If our evaluation concludes, or regulatory authorities perceive, that there is an unreasonable risk
associated with the product, we would be obligated to withdraw the impacted lot(s) of that product. Furthermore, an
unexpected adverse event caused by a new product may be recognized only after extensive use of the product, which could
expose us to product liability risks, enforcement action by regulatory authorities and damage to our reputation.

Once we produce a product, physicians are responsible for prescribing and administering the product as we have
directed and for the indications described on the labeling. It is not, however, unusual for physicians to prescribe our
products for unapproved, or off-label, uses or in a manner that is inconsistent with our directions or the labeling. To the
extent such off-label uses and departures from our administration directions become pervasive and produce results such as
reduced efficacy or other adverse effects, the reputation of our products in the marketplace may suffer.
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Our ability to continue manufacturing and distributing our products depends on our continued adherence to cGMP
regulations at our facilities.

The manufacturing processes for our products are governed by detailed written procedures and governmental
regulations that set forth cGMP requirements for blood, blood products and other products. Our quality operations unit
monitors compliance with these procedures and regulations, and the conformance of materials, manufacturing
intermediates and final products to their specifications. Failure to adhere to established procedures or regulations, or to
meet a specification, could require that a product or material be rejected and destroyed.

Our adherence to cGMP regulations and the effectiveness of our quality systems are periodically assessed through
inspections of our facilities by the FDA, and analogous regulatory authorities of other countries. If deficiencies are noted
during an inspection, we must take action to correct those deficiencies and to demonstrate to the regulatory authorities that
our corrections have been effective. If serious deficiencies are noted or if we are unable to prevent recurrences, we may
have to recall product or suspend operations until appropriate measures can be implemented. We are also required to report
certain deviations from procedures to the FDA and even if we determine that the deviations were not material, the FDA
could require us to take similar measures. Since cGMP reflects ever-evolving standards, we regularly need to update our
manufacturing processes and procedures to comply with cGMP. These changes may cause us to incur costs without
improving our profitability or the safety of our products. For example, more sensitive testing assays (if and when they
become available) may be required or existing procedures or processes may require revalidation, all of which may be
costly and time consuming and could delay or prevent the manufacturing of a product or launch of a new product.

Changes in manufacturing processes, including a change in the location where the product is manufactured or a
change of a third-party manufacturer, may require prior FDA review and approval or revalidation of the manufacturing
processes and procedures in accordance with cGMP regulations. There may be comparable foreign requirements.

Grifols received approval from the FDA to relocate existing immunodiagnostic manufacturing operations to a new
consolidated manufacturing facility in Emeryville, California, or our Emeryville facility. The transition, including all FDA
licensed antigens regulatory submissions, was completed in 2019. The completion of the transition allowed Grifols to
transfer all 21 products to the new Emeryville facility.

To validate our manufacturing processes and procedures following completion of our upgraded facilities, we must
demonstrate that the processes and procedures at the upgraded facilities are comparable to those currently in place at our
other facilities. To provide such a comparative analysis, both the existing processes and the processes that we expect to be
implemented at our upgraded facilities must comply with the regulatory standards prevailing at the time that our expected
upgrade is completed. In addition, regulatory requirements, including cGMP regulations, continually evolve. Failure to
adjust our operations to conform to new standards as established and interpreted by applicable regulatory authorities would
create a compliance risk that could impair our ability to sustain normal operations.

Regulatory authorities, including the FDA and the EMA, routinely inspect our facilities to assess ongoing
compliance with cGMP. If the FDA, the EMA or other regulatory authorities find our facilities to be out of compliance, our
ongoing operations or plans to expand would be adversely affected.

A significant disruption in our supply of plasma could have a material adverse effect on our business and our growth
plans.

The majority of our revenue depends on our access to U.S. source plasma (plasma obtained through
plasmapheresis), the principal raw material for our plasma derivative products. Our ability to increase revenue depends
substantially on increased access to plasma. If we are unable to obtain sufficient quantities of source plasma, we may be
unable to find an alternative cost-effective source of plasma and we would be limited in our ability to maintain current
manufacturing levels of plasma derivative products. As a result, we could experience a substantial decrease in net revenue
or profit margins, a loss of customers, a negative effect on our reputation as a reliable supplier of plasma derivative
products or a substantial delay in our production growth plans.

Our current business plan envisages an increase in the production of plasma derivative products, which depends
on our ability to increase plasma collections or improve product yield. The ability to increase plasma collections may be
limited, our supply of plasma could be disrupted or the cost of plasma could increase substantially, as a result of numerous
factors, including:

e A reduction in the donor pool. Regulators in most of the largest markets for plasma derivative products,
including the United States, restrict the use of plasma collected from specific countries and regions in the
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manufacture of plasma derivative products. For example, the appearance of the variant Creutzfeldt-Jakob, or
mad cow, disease resulted in the suspension of the use of plasma collected from U.K. residents and concern
over the safety of blood products, which has led to increased domestic and foreign regulatory control over the
collection and testing of plasma and the disqualification of certain segments of the population from the donor
pool, significantly reducing the potential donor pool. The appearance of new viral strains could further reduce
the potential donor pool. Also, changes in socioeconomic conditions could impact the number of donors. Most
recently, the ongoing COVID-19 pandemic has also adversely impacted our plasma collection volumes
because of, among other things, mobility restrictions. See “Operational and Financial Review—Factors
Affecting Our Financial Condition and Results of Operations—Consequences of Covid-19.”

e Regulatory requirements. See “—Disruption of the operations of our plasma collection centers would cause
us to become supply-constrained and our financial performance would suffer.”

o Plasma supply sources. In recent years, there has been vertical integration in the industry as plasma
derivatives manufacturers have been acquiring plasma collection centers. Any significant disruption in the
supply of plasma or an increased demand for plasma may require us to obtain plasma from alternative sources,
which may not be available on a timely basis.

Disruption of the operations of our plasma collection centers would cause us to become supply-constrained and our
financial performance would suffer.

In order for plasma to be used in the manufacturing of our products, the individual centers at which the plasma is
collected must be licensed and approved by the regulatory authorities, such as the FDA and the EMA, of those countries in
which we sell our products. When a new plasma collection center is opened, it must be inspected on an ongoing basis after
its approval by the FDA and the EMA for compliance with cGMP and other regulatory requirements, and these regulatory
requirements are subject to change. For example, an FDA final rule, effective May 23, 2016, addressed the collection of
blood components, such as plasma, intended for transfusion or further manufacturing use, including requirements with
respect to donor education, donor history and donor testing. While we believe that our centers have timely adopted the
regulations, which generally reflected our existing approaches, the compliance efforts necessary for evolving requirements,
such as these, may increase our costs. An unsatisfactory inspection could prevent a new center from being approved for
operation or risk the suspension or revocation of an existing approval.

In order for a plasma collection center to maintain its governmental approval to operate, its operations must
continue to conform to cGMP and other regulatory requirements. In the event that we determine a plasma collection center
did not comply with cGMP in collecting plasma, we may be unable to use and may ultimately destroy plasma collected
from that center, which would be recorded as a charge to cost of goods. Additionally, if noncompliance in the plasma
collection process is identified after the impacted plasma has been pooled with compliant plasma from other sources, entire
plasma pools, in-process intermediate materials and final products could be impacted. Consequently, we could experience
significant inventory impairment provisions and write-offs.

We plan to continue to obtain our supplies of plasma for use in our manufacturing processes through collections at
our plasma collection centers and through selective acquisitions or remodeling and relocations of existing centers. This
strategy is dependent upon our ability to successfully integrate new centers, to obtain FDA and other necessary approvals

for any centers not yet approved by the FDA, to maintain a cGMP compliant environment in all centers and to attract
donors to our centers.

Our ability to increase and improve the efficiency of production at our plasma collection centers may be affected
by the following:

e changes in the economic environment and population in selected regions where we operate plasma collection
centers;

o the entry of competitive centers into regions where we operate;

e our misjudging the demographic potential of individual regions where we expect to increase production and
attract new donors;

o unexpected facility related challenges; or
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e unexpected management challenges at select plasma collection centers.
The Coronavirus pandemic has had, and could continue to have, a material, adverse impact on us.

The outbreak of the respiratory illness caused by COVID-19 has resulted in governments and businesses
worldwide adopting emergency measures to combat the spread of the Coronavirus while seeking to maintain essential
services. These measures have included, without limitation, social distancing, the temporary closure of non-essential
businesses, stay-at-home and work-from-home policies, self-imposed quarantine periods, border closures and travel bans or
restrictions. These measures and conditions have had an adverse impact and may continue to adversely affect our
manufacturing and supply chains, including lower plasma collections continuing over the next 18 months given the
required 9-12 month processing time from collection to sale of products, clinical trial operations and the ability of our
employees to attend work or work effectively. For the six-month period ended June 30, 2021 and the year ended December
31, 2020, our net plasma supply decreased by approximately 5% and 15%, respectively, as compared to the same periods
in the prior year. As a result of a decrease in donors due to mobility restrictions, we increased our donor fees and,
consequently, our cost per liter of plasma has also increased during the pandemic. We currently anticipate that the negative
impact to our EBITDA related to COVID-19 will increase to €470-525 million per year over the next 18 months due to the
elevated cost of plasma that was sourced during the COVID-19 pandemic and lower fixed cost absorption. For as long as
the measures adopted in response to the COVID-19 pandemic remain in place or are re-introduced, and potentially upon
their gradual or complete removal, our revenues, financial condition, profitability and cash flows may be materially
adversely affected. See “Operational and Financial Review—Factors Affecting Our Financial Condition and Results of
Operations—Consequences of COVID-19” for additional details.

A significant portion of our net revenue has historically been derived from sales of our immunoglobulin products and
we expect that they will continue to comprise a significant portion of our sales. Any adverse market event with respect to
these products could have a material adverse effect on us.

We have historically derived a significant portion of our net revenue from our immunoglobulin products,
including our IG products. In 2020, our IG products accounted for approximately 47% of our net revenue. If any of these
IG products were to lose significant sales or were substantially or completely displaced in the market, we would lose a
significant and material source of our net revenue. Similarly, if either Flebogamma® or Gamunex®-C/Gamunex® were to
become the subject of litigation or an adverse governmental ruling requiring us to cease sales of it, our business could be
adversely affected. Although we do not currently anticipate any significant decrease in the sales of any of these products, a
significant decrease could result from plasma procurement and manufacturing issues resulting in lower product availability
for sales and changing market conditions.

We face significant competition.

We face significant competition. Each of Takeda, CSL Behring, Kedrion Biopharma, Octapharma Plasma, Biotest
and Bio Products Laboratory Ltd. (Bio Products) now has a 10% liquid IVIG product in the United States. Both
Octapharma and Bio Products have launched 5% liquid IVIG products. As competition has increased, some of our
competitors have discounted the price of immunoglobulin products as many customers have become increasingly price
sensitive with respect to immunoglobulin products. If customers demand lower priced products, we may lose sales or be
forced to lower our prices.

In 2015, the European Commission granted marketing authorization for CSL’s Respreeza® in all European Union
member states. Another competitor is seeking to offer an inhaled formula and submitted a Marketing Authorization
Application with the EMA, which remains pending. Our current and future competitors may increase their sales, lower
their prices, change their distribution model or improve their products, causing harm to our product sales and market share.
Also, if the attrition rate of our A1PI patient base accelerates faster than we have forecasted, we would have fewer patients
and lower sales volume.

Other new treatments, such as small molecules, recombinant products or gene therapies, may also be developed
for indications for which our products are now used. Recombinant Factor VIII and Factor IX products, which are currently
available and widely used in the United States and Europe, compete with our plasma-derived product in the treatment of
hemophilia A and B and are perceived by many to have lower risks of disease transmission. Additional recombinant
products and new small molecules, some with extended half-lives, compete with our products and reduce the demand for
our products. In October 2018, the FDA approved Genentech, Inc.’s emicizumab-kxwh injection treatment, Hemlibra, a
non-plasma product to control bleeding in patients with hemophilia A. The use of Hemlibra presents a significant
competitive risk for the use of plasma derived and recombinant Factor VIII. Additionally, numerous novel gene therapies
are under development for the treatment of hemophilia which may further compete with our existing plasma derived
therapies.
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Furthermore, while we are investigating additional indications for the use of albumin, these new possibilities are
countered by the fact that there are alternatives from competitors for albumin use in the main application we apply it, as a
plasma volume expander.

We are only one of a number of companies that produce an alpha-1 anti-trypsin for the treatment of patients with
hereditary emphysema and our competitors continually develop new methods of administration for this therapy.
Additionally, new treatments such as gene therapy are in development by other companies and, regardless of the
uncertainties surrounding the potential safety and efficacy of such new treatments, they help increasing our level of
competition.

The introduction of products approved for alternative routes of administration, including subcutaneous, may also
adversely affect sales of our products. For example, CSL Behring and Takeda introduced preparations of human
immunoglobin at a 20% concentration for the treatment of people who need antibody replacement and Takeda has an
immune globulin with a recombinant human hyaluronidase indicated for the treatment of primary immunodeficiency (“P1”)
in adults.  Although we have FDA approval for similar concentrations and routes of administration, the level of
competition remains significant and trending up as other players continue developing their operations in this expanding
area of therapy.

Other companies are developing different therapies for the treatment of autoimmune diseases and other disorders
that are currently treated with our immunoglobulins. If an increased use of alternative products for Factor VIII, Factor IX,
albumin, alpha-1 or immunoglobulins makes it uneconomical to produce our plasma-derived products, or if further
technological advances improve these products or create other competitive alternatives to our plasma derivative products,
our financial condition and results of operations could be materially adversely affected. We expect in the future to face
greater competition from biosimilar products which could further adversely affect our financial performance.

We do not currently sell therapeutic recombinant products. We have recombinant versions of A1PI and plasmin in
our pipeline, but we cannot be certain that any of these products will be approved or sold in the future. Additionally, we
have recombinant versions of polyvalent and specific immune globulins under development. However, we cannot be
certain that we will succeed in developing these products for licensed commercial use. As a result, our product offerings
may remain plasma-derived, even if our competitors offer competing recombinant products.

We face competition from companies with greater financial resources.

We operate in highly competitive markets. Our principal competitors include Takeda, CSL Behring and
Octapharma. Some of our competitors have significantly greater financial resources than us. As a result, they may be able
to devote more funds to research and development and new production technologies, as well as to the promotion of their
products and business. These competitors may also be able to sustain for longer periods a deliberate substantial reduction
in the price of their products or services. The development by a competitor of a similar or superior product or increased
pricing competition may result in a reduction in our net revenue or a decrease in our profit margins.

Technological changes in the production of plasma derivative and diagnostic products could render our production
process uneconomical.

Technological advances have accelerated changes in recent years. Future technological developments could render
our production processes uneconomical and may require us to invest substantial amounts of capital to upgrade our
facilities. Such investments could have a material adverse effect on our financial condition and results of operations. In
addition, we may not be able to fund such investments from existing funds or raise sufficient capital to make such
investments.

The discovery of new pathogens could slow our growth and adversely affect profit margins.
The possible appearance of new pathogens could trigger the need for changes in our existing inactivation and
production methods, including the administration of new detection tests. Such a development could result in delays in

production until the new methods are in place, as well as increased costs that may not be readily passed on to our
customers. See also “—The Coronavirus pandemic has had, and could continue to have, a material, adverse impact on us.”
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Product liability claims or product recalls involving our products or products we distribute could have a material
adverse effect on our business.

Our business exposes us to the risk of product liability claims. We face an inherent risk of product liability
exposure related to the testing of our product candidates in human clinical trials and an even greater risk when we
commercially sell any products. If we cannot successfully defend ourselves against claims that our product candidates or
products caused injuries, we could incur substantial liabilities. Regardless of merit or eventual outcome, liability claims
may result in any or all of the following:

e decreased demand for our products and any product candidates that we may develop;
e injury to our reputation;

o withdrawal of clinical trial participants;

e costs to defend the related litigation;

e substantial monetary awards to trial participants or patients;

e loss of revenue; and

o the inability to commercialize any products that we may develop.

Like many plasma fractionators, we have been, and may in the future be, involved in product liability or related
claims relating to our products, including claims alleging the transmission of disease through the use of such products.
Plasma is a biological matter that is known to be capable of transmitting viruses and pathogens, whether known or
unknown. Therefore, our plasma and plasma derivative products, if donors are not properly screened or if the plasma is not
properly collected, tested, inactivated, processed, stored and transported, could cause serious disease and possibly death to
the patient. Any transmission of disease through the use of one of our products or third-party products sold by us could
result in claims by persons allegedly infected by such products.

Our potential product liability also extends to our Diagnostic and Hospital division products. In addition, we sell
and distribute third-party products, and the laws of the jurisdictions where we sell or distribute such products could also
expose us to product liability claims for those products. Furthermore, the presence of a defect in a product could require us
to carry out a recall of such product.

A product liability claim or a product recall could result in substantial financial losses, negative reputational
repercussions and an inability to retain customers. Although we have a program of insurance policies designed to protect us
and our subsidiaries from product liability claims, and we self-insure a portion of this risk, claims made against our
insurance policies could exceed our limits of coverage. We intend to expand our insurance coverage as our sales grow.
However, as product liability insurance is expensive and can be difficult to obtain, a product liability claim could decrease
our access to product liability insurance on acceptable terms. In turn, we may not be able to maintain insurance coverage at
a reasonable cost and may not be able to obtain insurance coverage that will be adequate to satisfy any liability that may
arise. Although we have not experienced a material liability claim, we cannot assure you that we will not experience one in
the future.

Our ability to continue to produce safe and effective plasma derivative products depends on a plasma supply free of
transmittable diseases.

Although it is currently believed that COVID-19 cannot be transmitted through blood or plasma, the COVID-19
pandemic has affected our ability to collect plasma and the ability by donors to donate blood or plasma. See “Operational
and Financial Review—Factors Affecting Our Financial Condition and Results of Operations—Consequences of COVID-
19” for additional details.

Despite overlapping safeguards, including the screening of donors and other steps to remove or inactivate viruses
and other infectious disease-causing agents, the risk of transmissible disease through plasma-derived products cannot be
entirely eliminated. If a new infectious disease was to emerge in the human population in the future, the regulatory and
public health authorities could impose precautions to limit the transmission of the disease that would impair our ability to
procure plasma, manufacture our products or both. Such precautionary measures could be taken before there is conclusive
medical or scientific evidence that a disease poses a risk for plasma-derived products.
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In recent years, new testing and viral inactivation methods have been developed that more effectively detect and
inactivate infectious viruses in collected plasma. There can be no assurance, however, that such new testing and
inactivation methods will adequately screen for, and inactivate, infectious agents in the plasma used in the production of
our products.

Plasma and plasma derivative products are fragile, and improper handling of our plasma or plasma derivative products
could adversely affect results of operations.

Plasma is a raw material that is susceptible to damage. Almost immediately after its collection from a donor,
plasma is stored and transported at temperatures that are at least —20 degrees Celsius (—4 degrees Fahrenheit). Once we
manufacture plasma derivative products, they must be handled carefully and kept at appropriate temperatures. Our failure,
or the failure of third parties that supply, ship or distribute our plasma and plasma derivative products, to properly care for
our plasma or plasma derivative products may require us to destroy some raw materials or products. If the volume of
plasma or plasma derivative products damaged by such failures were to be significant, the loss of that plasma or those
plasma derivative products could have a material adverse effect on our financial condition and results of operations.

Our future success depends on our ability to retain members of our senior management and to attract, retain and
motivate qualified personnel.

We are highly dependent on the principal members of our executive and scientific teams. The loss of the services
of any of these persons might impede the achievement of our research, development, operational and commercialization
objectives. In particular, we believe the loss of any member of our senior management team would significantly and
negatively impact our business. For details regarding the members of senior management, see “Directors and Senior
Management—Senior Management.” We do not maintain “key person” insurance on any of our senior management.

Recruiting and retaining qualified operations, finance and accounting, scientific, clinical and sales and marketing
personnel will be critical to our success. We may not be able to attract and retain these personnel on acceptable terms,
given the competition among numerous pharmaceutical and biotechnology companies for similar personnel. We also
experience competition for the hiring of scientific and clinical personnel from universities and research institutions. If we
are unable to attract, retain and motivate qualified and experienced personnel, we could lose customers and suffer reduced
profitability. Even if we are successful in attracting and retaining such personnel, competition for such employees may
significantly increase our compensation costs and adversely affect our financial condition and results of operations.

c¢GMP regulations also require that the personnel we employ and hold responsible for product manufacturing,
including, for example, the collection, processing, testing, storage or distribution of blood or blood components, be
adequate in number, educational background, training (including professional training as necessary) and experience, or a
combination thereof, and have capabilities commensurate with their assigned functions, a thorough understanding of the
procedures or control operations they perform, the necessary training or experience and adequate information concerning
the application of relevant cGMP requirements to their individual responsibilities. Our failure to attract, retain and motivate
qualified personnel may result in a regulatory violation, affect product quality, require the recall or market withdrawal of
affected product or result in a suspension or termination of our license to market our products, or any combination thereof.

Our business requires substantial capital to operate and grow and to achieve our strategy of realizing increased
operating leverage, including the completion of several large capital projects.

We have implemented several large capital projects to expand and improve the capacity and structure of our
facilities and to improve the structure of our plasma collection centers in the United States. These projects may run over
budget or be delayed. We cannot be certain that these projects will be completed in a timely manner or that we will
maintain our compliance with cGMP regulations, and we may need to spend additional amounts to achieve compliance.
Additionally, by the time these multi-year projects are completed, market conditions may differ significantly from our
assumptions regarding the number of competitors, customer demand, alternative therapies, reimbursement and public
policy, and as a result, capital returns might not be realized.

We also plan to continue to spend substantial sums on research and development, to obtain the approval of the
FDA, and other regulatory agencies, for new indications for existing products, to develop new product delivery
mechanisms for existing products and to develop innovative product additions. We face a number of obstacles to
successfully converting these efforts into profitable products, including, but not limited to, the successful development of
an experimental product for use in clinical trials, the design of clinical study protocols acceptable to the FDA and other
regulatory agencies, the successful outcome of clinical trials, our ability to scale our manufacturing processes to produce
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commercial quantities or successfully transition technology, the approval of the FDA and other regulatory agencies of our
products and our ability to successfully market an approved product or new indication.

For example, when a new product is approved, the FDA or other regulatory authorities may require post-approval
clinical trials, sometimes called Phase IV clinical trials. If the results of such trials are unfavorable, this could result in the
loss of the license to market the product, with a resulting loss of sales.

We are expecting significant capital spending as we are undertaking an investment plan that involves among other
investments, cumulative industrial capital investments to expand the manufacturing capacities of the Bioscience division as
part of our €1.4 billion 2018-2022 capital expenditure plan. The amount and timing of future capital spending is dependent
upon a number of factors, including market conditions, regulatory requirements and the extent and timing of particular
projects, among other things. Our ability to grow our business is dependent upon the timely completion of these projects
and obtaining the requisite regulatory approvals.

We may not be able to develop some of our international operations successfully.

We currently conduct sales in over 100 countries. The successful operation of such geographically dispersed
resources requires considerable management and financial resources. In particular, we must bridge our business culture to
the business culture of each country in which we operate. In addition, international operations and the provision of services
in foreign markets are subject to additional risks, such as changing market conditions, currency exchange rate fluctuations,
trade wars and barriers, exchange controls, regulatory changes, changes to tax regimes (including proposed changes to U.S.
tax laws by the Biden administration and the U.S. Congress), foreign investment limitations, civil disturbances, war and
emerging pandemics. Furthermore, if an area in which we have significant operations or an area into which we are looking
to expand suffers an economic recession or currency devaluation, our net revenue and accounts receivable collections in
that region will likely decline substantially or we may not be able to successfully expand or operate in that region.

Uncertainties regarding the general regulatory and legal environment, particularly in China, could adversely affect our
business.

Our international operations are governed by local laws and regulations applicable to foreign investments and
foreign-owned enterprises. Our business could be adversely affected by the interpretation and enforcement of and changes
in these laws and regulations. These laws and regulations often lack transparency, can be difficult to interpret and may be
enforced inconsistently. A significant portion of our revenues is derived from our operations in China. China has not
developed integrated legal systems that cover all aspects of our activities. The Chinese legal system is based on written
statutes. Prior court decisions may be cited for reference but have limited precedential value. Since 1979, Chinese
legislation and regulations have significantly enhanced the protections afforded to various forms of foreign investments in
China. Because these laws and regulations are relatively new, and because of the limited volume of published decisions
and their nonbinding nature, the interpretation and enforcement of these laws and regulations are uncertain. In addition, the
Chinese legal system is based in part on government policies and internal rules that may have retroactive effect and, in
some cases, are not published at all. As a result, we may not be aware of any alleged violation of these policies and rules
until after the alleged violation has occurred. Any litigation in China may be protracted and result in substantial costs and
diversion of resources and management attention.

We are susceptible to interest rate variations.

We use issuances of debt and bank borrowings as a source of funding. As of June 30, 2021, $2.8 billion and €1.6
billion of our senior interest bearing debt, which represented 57% of our senior interest bearing debt, bore interest at
variable rates, at a spread over the LIBOR for our U.S. dollar denominated debt and at a spread over the EURIBOR, for our
euro denominated debt. Any increase in interest rates payable by us, which could be adversely affected by, among other
things, our inability to meet certain financial ratios, would increase our interest expense and reduce our cash flow, which
could materially adversely affect our financial condition and results of operations. See “—Risks Relating to the Notes—
The phasing out and ultimate replacement of LIBOR with an alternative reference rate and changes in the manner of
calculating other reference rates may adversely impact the value of loans and other financial instruments we hold that are
linked to LIBOR or other reference rates in ways that are difficult to predict and could adversely impact our financial
condition and results of operations.”
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Our results of operations and financial condition may be affected by adverse changes in foreign currency exchange
rates, especially a significant shift in the value of the euro as compared to the U.S. dollar.

A significant portion of our business is conducted in currencies other than our reporting currency, the euro. In
2020 and the first six months of 2021, €4.1 billion, or 76%, and €1.9 billion, or 73% respectively, of our net revenue was
denominated in U.S. dollars. We are also exposed to currency fluctuations with respect to other currencies, such as the
British pound, the Brazilian real, the Canadian dollar and the Argentine, Mexican and Chilean pesos. Currency fluctuations
among the euro, the U.S. dollar and the other currencies in which we do business result in foreign currency translation
gains or losses that could be significant.

We are also exposed to risk based on the payment of U.S. dollar denominated indebtedness. As of June 30, 2021,
we had $2.8 billion of U.S. dollar denominated senior debt.

If the San Diego, Clayton, Emeryville, Los Angeles or Parets facilities were to suffer a crippling accident, or if a force
majeure event materially affected our ability to operate and produce saleable products, a substantial part of our
manufacturing capacity could be shut down for an extended period.

A substantial portion of our revenue is derived from plasma fractionation or products manufactured at our San
Diego, Clayton, Emeryville, Los Angeles and Parets facilities. In addition, a substantial portion of our plasma supply is
stored at facilities in City of Industry, California, as well as at our Clayton and Parets facilities. If any of these facilities
were to be impacted by an accident or a force majeure event such as an earthquake, major fire, storm or explosion, major
equipment failure or power failure lasting beyond the capabilities of our backup generators, our revenue would be
materially adversely affected. In this situation, our manufacturing capacity could be shut down for an extended period and
we could experience a loss of raw materials, work in process or finished goods inventory. Other force majeure events such
as terrorist acts, influenza pandemic or similar events could also impede our ability to operate our business. In addition, in
the event of the reconstruction of our Clayton, Los Angeles or Parets facilities or our plasma storage facilities, gaining the
regulatory approval for such new facilities and the replenishment of raw material plasma could be time consuming. During
this period, we would be unable to manufacture all of our products at other plants due to the need for FDA and foreign
regulatory authority inspection and certification of such facilities and processes.

Our property damage and business interruption insurance may be insufficient to mitigate the losses from any such
accident or force majeure event. We may also be unable to recover the value of the lost plasma or work-in-process
inventories, as well as the sales opportunities from the products we would be unable to produce.

If we experience equipment difficulties or if the suppliers of our equipment or disposable goods fail to deliver key
product components or supplies in a timely manner, our manufacturing ability would be impaired and our product sales
could suffer.

We depend on a limited number of companies that supply and maintain our equipment and provide supplies such
as chromatography resins, filter media, glass and stoppers used in the manufacture of our products. If our equipment should
malfunction, the repair or replacement of the machinery may require substantial time and cost, which could disrupt our
production and other operations. Our plasma collection centers rely on disposable goods supplied by third parties and
information technology systems hosted by third parties. Our plasma collection centers cannot operate without an
uninterrupted supply of these disposable goods and the operation of these systems. Alternative sources for key component
parts or disposable goods may not be immediately available. And while we have experienced periodic outages of these
systems, a material outage would affect our ability to operate our collection centers.

Any new equipment or change in supplied materials may require revalidation by us or review and approval by the
FDA or foreign regulatory authorities, including the EMA, which may be time-consuming and require additional capital
and other resources. We may not be able to find an adequate alternative supplier in a reasonable time period, or on
commercially acceptable terms, if at all. As a result, shipments of affected products may be limited or delayed. Our
inability to obtain our key source supplies for the collection of plasma and manufacture of products may require us to delay
shipments of products, harm customer relationships and force us to curtail operations.

If our shipping or distribution channels were to become inaccessible due to a crippling accident, an act of terrorism, a
strike, earthquake, major fire or storm, or any other force majeure event, our supply, production and distribution

processes could be disrupted.

Not all shipping or distribution channels are equipped to transport plasma. If any of our shipping or distribution
channels becomes inaccessible due to a crippling accident, a pandemic, an act of terrorism, a strike, earthquake, major fire
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or storm or any other force majeure event, we may experience disruptions in our continued supply of plasma and other raw
materials, delays in our production process or a reduction in our ability to distribute our products directly to our customers.

We rely in large part on third parties for the sale, distribution and delivery of our products.

In the United States, we regularly enter into distribution, supply and fulfillment contracts with group purchasing
organizations, or GPOs, home care companies, alternate infusion sites, hospital groups and others. We are highly
dependent on these agreements for the successful sale, distribution and delivery of our products. For example, we rely
principally on GPOs and on our distributors to sell our immunoglobulin products. If such parties breach, terminate or
otherwise fail to perform under these contracts, our ability to effectively distribute our products will be impaired and our
business may be materially and adversely affected. In addition, through circumstances outside of our control, such as
general economic decline, market saturation or increased competition, we may be unable to successfully renegotiate our
contracts or secure terms which are as favorable to us. Furthermore, we rely in certain countries on distributors for sales of
our products. Disagreements or difficulties with our distributors supporting our export business could result in a loss of
sales.

We rely on the services of third parties for the manufacture of certain products.

We have rights of sale and distribution for several different products, including Tavleese® in the European
market. However, for many of these products we rely upon supply from third parties. To the extent such third parties are
unable to properly and timely manufacture and deliver the necessary products and services in Europe, our business could
be materially affected.

We may not be able to commercialize products in development.

Before obtaining regulatory approval for the sale of our product candidates or for the marketing of existing
products for new indicated uses, we must conduct, at our own expense, extensive preclinical tests to demonstrate the safety
of our product candidates in animals and clinical trials to demonstrate the safety and efficacy of our product candidates in
humans. Preclinical and clinical testing is expensive, is difficult to design and implement, can take many years to complete
and is uncertain as to outcome. A failure of one or more of our clinical trials can occur at any stage of testing. We may
experience numerous unforeseen events during, or as a result of, preclinical testing and the clinical trial process that could
delay or prevent our ability to receive regulatory approval or commercialize our product candidates, including, without
limitation, the following:

e Regulators or institutional review boards, or IRBs, may not authorize us to commence a clinical trial or
conduct a clinical trial within a country or at a prospective trial site.

o The regulatory requirements for product approvals may not be explicit, may evolve over time and may diverge
by jurisdiction.

e Our preclinical tests or clinical trials may produce negative or inconclusive results, and we may decide, or we
may be required by regulators, to conduct additional preclinical testing or clinical trials or to abandon projects
that we had expected to be promising;

e The number of patients required for our clinical trials may be larger than we anticipate, enrollment in our
clinical trials may be slower than we anticipate or participants may withdraw from our clinical trials at higher

rates than we anticipate, any of which would result in significant delays.

e Our third-party contractors may fail to comply with regulatory requirements or meet their contractual
obligations to us in a timely manner.

e We may be forced to suspend or terminate our clinical trials if the participants are being exposed to
unacceptable health risks or if any participant experiences an unexpected serious adverse event.

e Regulators or IRBs may require that we hold, suspend or terminate clinical research for various reasons,
including noncompliance with regulatory requirements.

e Undetected or concealed fraudulent activity by a clinical researcher, if discovered, could preclude the
submission of clinical data prepared by that researcher, lead to the suspension or substantive scientific review
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of one or more of our marketing applications by regulatory agencies, and result in the recall of any approved
product distributed pursuant to data determined to be fraudulent.

e The cost of our clinical trials may be greater than we anticipate.

e The supply or quality of our product candidates or other materials necessary to conduct our clinical trials may
be insufficient or inadequate, as we currently do not have any agreements with third-party manufacturers for
the long-term commercial supply of any of our product candidates.

e An audit of preclinical or clinical studies by the FDA or other regulatory authorities may reveal
noncompliance with applicable regulations, which could lead to disqualification of the results and the need to
perform additional studies.

o The effects of our product candidates may not achieve the desired clinical benefits or may cause undesirable
side effects, or the product candidates may have other unexpected characteristics.

e OQur clinical trials, or the ability of regulatory agencies to review the results of our clinical trials, may be
delayed as a result of the COVID-19 pandemic.

If we are required to conduct additional clinical trials or other testing of our product candidates beyond those that
we currently contemplate, if we are unable to successfully complete our clinical trials or other testing, if the results of these
trials or tests are not positive or are only modestly positive or if there are safety concerns, we may be delayed in or unable
to obtain marketing approval or reimbursement for our product candidates, or be unable to obtain approval for indications
that are not as broad as intended or have the product removed from the market after obtaining marketing approval.

Our product development costs will also increase if we experience delays in testing or approvals. We do not know
whether any preclinical tests or clinical trials will begin as planned, will need to be restructured or will be completed on
schedule, if at all. Significant preclinical or clinical trial delays could also shorten the patent protection period during which
we may have the exclusive right to commercialize our product candidates or could allow our competitors to bring products
to market before we do, impairing our ability to commercialize our products or product candidates.

Even if preclinical trials are successful, we still may be unable to commercialize a product due to difficulties in
obtaining regulatory approval for its engineering process or problems in scaling that process to commercial production.
Additionally, if produced, a product may not achieve an adequate level of market acceptance by physicians, patients,
healthcare payors and others in the medical community to be profitable. The degree of market acceptance of our product
candidates, if approved for commercial sale, will depend on a number of factors, some of which are beyond our control,
including, the following:

o the prevalence and severity of any side effect;

o the efficacy and potential advantages over alternative treatments;

o the ability to offer our product candidates for sale at competitive prices;

e relative convenience and ease of administration;

o the willingness of physicians to prescribe new therapies and of the target patient population to try such
therapies;

o the strength of marketing and distribution support; and
o sufficient third-party coverage or reimbursement.

Therefore, we cannot guarantee that any products we may seek to develop will ever be successfully
commercialized, and to the extent they are not successfully commercialized, such products could involve significant
expense with no corresponding revenue.

44



Complex and evolving U.S. and international laws and regulations regarding privacy and data security and increased
risk of cybersecurity incidents to our information technology systems could result in increased costs of operations and a
significant disruption to our business.

Our operations are highly dependent on our information technology systems, including internet-based systems,
which may be vulnerable to breakdown, cybersecurity incidents, wrongful intrusions, data breaches, malware, ransomware,
and malicious attack. In addition, information security risks have generally increased in recent years, increasing our
systems’ potential vulnerability, such as to data security breaches or cyber-attack, whether by employees or others, which
may expose sensitive data to unauthorized persons. Such data security breaches could lead to the loss of trade secrets or
other intellectual property, or could lead to the public exposure of personal information (including sensitive personal
information) of our employees, customers, plasma donors and others. Data security breaches may also adversely impact the
conduct of scientific research and clinical trials, including the submission of research results to support marketing
authorizations.

Additionally, our information technology systems utilize certain third party service organizations that manage
sensitive data, such as personal medical information regarding plasma donors, and our business may be adversely affected
if these third party service organizations are subject to data security breaches. We may continue to incur significant
expenses to comply with existing privacy and security standards and protocols imposed by law, regulation, industry
standards or contractual obligations.

Federal, state and foreign governments continue to adopt new, or modify existing laws and regulations addressing
data privacy and the collection, processing, storage, transfer and use of data. This includes, for example, the EU’s
regulation, the General Data Protection Regulation (GDPR) and the new California Consumer Protection Act (CCPA),
effective on January 1, 2020. In our efforts to meet the GDPR, CCPA, U.S. Health Insurance Portability and
Accountability Act of 1996, as amended, and implementing regulations, or (HIPAA), and other data privacy regulations,
we have made and continue to make certain operational changes to our business practices. Other governmental authorities
throughout the U.S. and around the world are considering similar types of legislative and regulatory proposals concerning
data protection. These privacy, security and data protection laws and regulations could impose increased business
operational costs, require changes to our business, require notification to customers or workers of a security breach, or
restrict our use or storage of personal information. For example, health information laws and regulations, such as
regulations under HIPAA and potential revisions thereto, as proposed in December 2020, include requirements to
implement various recordkeeping, operational, notice and other practices intended to safeguard that information, limit its
use to allowed purposes and notify affected individuals in the event of privacy and security breaches, establish standards
regarding electronic health data transmissions and set rules for specific electronic transactions, such as transactions
involving claims submissions to third party payers. Failure to comply with HIPAA and similar state laws could expose us
to breach of contract claims, substantial fines, penalties and other liabilities and expenses, costs for remediation and harm
to our reputation.

In the United States, the CCPA generally requires companies, such as us, to institute additional protections
regarding the collection, use and disclosure of certain personal information of California residents. The California
Attorney General announced the finalization of initial CCPA regulations on August 14, 2020, and two new sets of
modifications to CCPA regulations have since been proposed and have completed the required public comment process,
although they are still subject to internal review and finalization by the California Attorney General, the timing of which is
uncertain. In addition to providing for enforcement by the California Attorney General, the CCPA also provides for a
private right of action. Entities in violation of the CCPA may be liable for civil penalties. ~Significantly, in November
2020 California enacted the California Privacy Rights Act (CPRA), effective January 1, 2023, which amends the CCPA.
The CPRA, among other substantive measures, expands the CCPA’s private right of action, increases consumers’ control
over personal information, imposes new compliance obligations on businesses, and enacts new exceptions that may apply
to our businesses. Notably, it also creates a new California Privacy Protection Agency that will issue additional regulations
by July 1, 2022 and be responsible for enforcement of CCPA and CPRA provisions going forward.

The European Parliament and the Council of the European Union adopted GDPR, which increased privacy rights
for individuals in Europe, extended the scope of responsibilities for data controllers and data processors and imposed
increased requirements and potential penalties on companies offering goods or services to individuals who are located in
Europe or monitoring the behavior of such individuals (including by companies based outside of Europe). Noncompliance
can result in penalties of up to the greater of € 20 million, or 4% of global company revenues.

Our efforts to implement programs and controls that comply with the GDPR, CCPA, HIPAA and other data
protection requirements are likely to impose additional costs on us, and we cannot predict whether the interpretations of the
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requirements, or changes in our practices in response to new requirements or interpretations of the requirements, could
have a material adverse effect on our business.

Our success depends in large part on our ability to obtain and maintain protection in the United States and other
countries of the intellectual property relating to or incorporated into our technology and products.

Our success depends in large part on our ability to obtain and maintain protection in the United States and other
countries for the intellectual property covering or incorporated into our technology and products, especially intellectual
property related to our purification processes. The patent landscape in the field of biotechnology and pharmaceuticals
generally is highly uncertain and involves complex legal and scientific questions. We may not be able to obtain additional
issued patents relating to our technology or products. Even if patents are issued to us or to our licensors, they may be
challenged, narrowed, invalidated, held to be unenforceable or circumvented, which could limit our ability to stop
competitors from marketing similar products or limit the length of time our products have patent protection. Additionally,
most of our patents relate to the processes we use to produce our products, not to the products themselves. In many cases,
the plasma-derived products we produce or develop in the future will not, in and of themselves, be patentable. Since our
patents relate to processes, if a competitor is able to design and utilize a process that does not rely on our protected
intellectual property, such competitor could sell a plasma-derived or other product similar to one we developed or sell.

Our patents also may not afford us protection against competitors with similar technology. Because patent
applications in the United States and many other jurisdictions are typically not published until 18 months after their filing,
if at all, and because publications of discoveries in the scientific literature often lag behind actual discoveries, neither we
nor our licensors can be certain that we or they were the first to make the inventions claimed in our or their issued patents
or pending patent applications, or that we or they were the first to file for protection of the inventions set forth in such
patent applications. If a third party has also filed a U.S. patent application covering our product candidates or a similar
invention, we may be required to participate in an adversarial proceeding, known as an “interference proceeding,” declared
by the U.S. Patent and Trademark Office to determine priority of invention in the United States. The costs of these
proceedings could be substantial and our efforts in them could be unsuccessful, resulting in a loss of our anticipated U.S.
patent position.

Our patents expire at various dates. Our pending and future patent applications may not issue as patents or, if
issued, may not issue in a form that will provide us with any competitive advantage. Even if issued, we cannot guarantee
that: any of our present or future patents or patent claims or other intellectual property rights will not lapse or be
invalidated, circumvented, challenged or abandoned; our intellectual property rights will provide competitive advantages;
our ability to assert our intellectual property rights against potential competitors or to settle current or future disputes will
not be limited by our agreements with third parties; any of our pending or future patent applications will be issued or have
the coverage originally sought; our intellectual property rights will be enforced in jurisdictions where competition may be
intense or where legal protection may be weak; or we will not lose the ability to assert our intellectual property rights
against, or to license our technology to, others and collect royalties or other payments. In addition, our competitors or
others may design around our protected patents or technologies.

Effective protection of our intellectual property rights may be unavailable, limited or not applied for in some
countries. Changes in patent laws or their interpretation in the United States and other countries could also diminish the
value of our intellectual property or narrow the scope of our patent protection. In addition, the legal systems of certain
countries do not favor the aggressive enforcement of patents, and the laws of foreign countries may not protect our rights to
the same extent as the laws of the United States. As a result, our patent portfolio may not provide us with sufficient rights
to exclude others from commercializing products similar or identical to ours. In order to preserve and enforce our patent
and other intellectual property rights, we may need to make claims or file lawsuits against third parties. Such lawsuits
could entail significant costs to us and divert our management’s attention from developing and commercializing our
products.

We, like other companies in the pharmaceutical industry, may become aware of counterfeit versions of our
products becoming available domestically and abroad. Counterfeit products may use different and possibly contaminated
sources of plasma and other raw materials, and the purification process involved in the manufacture of counterfeit products
may raise additional safety concerns, over which we have no control. Any reported adverse events involving counterfeit
products that purport to be our products could harm our reputation and the sale of our products in particular and consumer
willingness to use plasma-derived therapeutics in general.

Unauthorized use of our intellectual property may have occurred or may occur in the future. Although we have

taken steps to minimize this risk, any failure to identify unauthorized use and otherwise adequately protect our intellectual
property would adversely affect our business. For example, any unauthorized use of our trademarks could harm our
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reputation or commercial interests. Moreover, if we are required to commence litigation related to unauthorized use,
whether as a plaintiff or defendant, such litigation would be time consuming, force us to incur significant costs and divert
our attention and the efforts of our management and other employees, which could, in turn, result in lower revenue and
higher expenses.

In addition to patented technology, we rely on our unpatented proprietary technology, trade secrets, processes and
know-how.

We generally seek to protect proprietary information by entering into confidentiality agreements with our
employees, consultants, scientific advisors and third parties. These agreements may not effectively prevent disclosure of
confidential information, may be limited as to their term and may not provide an adequate remedy in the event of
unauthorized disclosure of confidential information. In addition, our trade secrets may otherwise become known or be
independently developed by our competitors or other third parties. To the extent that our employees, consultants or
contractors use intellectual property owned by others in their work for us, disputes may arise as to the rights in related or
resulting know-how and inventions. Costly and time-consuming litigation could be necessary to determine and enforce the
scope of our proprietary rights, and failure to obtain or maintain trade secret protection could adversely affect our
competitive business position. We also rely on contractual protections with our customers, suppliers, distributors,
employees and consultants and implement security measures designed to protect our trade secrets. We cannot assure you
that these contractual protections and security measures will not be breached, that we will have adequate remedies for any
such breach or that our suppliers, employees or consultants will not assert rights to intellectual property arising out of such
contracts.

Since we rely on trade secrets and nondisclosure agreements, in addition to patents, to protect some of our
intellectual property, there is a risk that third parties may obtain and improperly utilize our proprietary information to our
competitive disadvantage. We may not be able to detect the unauthorized use of such information, prevent such use or take
appropriate and timely steps to enforce our intellectual property rights.

We may infringe or be alleged to infringe intellectual property rights of third parties.

Our products or product candidates may infringe or be accused of infringing one or more claims of an issued
patent or may fall within the scope of one or more claims in a published patent application that may be subsequently issued
and to which we do not hold a license or other rights. Third parties may own or control these patents or patent applications
in the United States and/or abroad. These third parties could bring claims against us or our collaborators that would cause
us to incur substantial expenses and, if successful against us, could cause us to pay substantial damages. Further, if a patent
infringement suit were brought against us or our collaborators, we or they could be forced to stop or delay research,
development, manufacturing or sales of the product or product candidate that is the subject of the suit.

If we are found to be infringing on the patent rights of a third party, or in order to avoid potential claims, we or
our collaborators may choose or be required to seek a license from a third party and be required to pay license fees or
royalties or both. These licenses may not be available on acceptable terms, or at all. Even if we or our collaborators were
able to obtain a license, the rights may be nonexclusive, which could result in our competitors gaining access to the same
intellectual property. Ultimately, we could be prevented from commercializing a product, or be forced to cease some aspect
of our business operations, if, as a result of actual or threatened patent infringement claims, we or our collaborators are
unable to enter into licenses on acceptable terms.

There has been substantial litigation and other proceedings regarding patent and other intellectual property rights
in the pharmaceutical and biotechnology industries. In addition to infringement claims against us, we may become a party
to other patent litigation and other proceedings, including interference proceedings declared by the U.S. Patent and
Trademark Office and opposition proceedings in the European Patent Office, regarding intellectual property rights with
respect to our products. The cost to us of any patent litigation or other proceeding, even if resolved in our favor, could be
substantial. Some of our competitors may be able to sustain the costs of such litigation or proceedings more effectively
than we can because of their substantially greater financial resources. Uncertainties resulting from the initiation and
continuation of patent litigation or other proceedings could have a material adverse effect on our ability to compete in the
marketplace. Patent litigation and other proceedings may also absorb significant management time.

Many of our employees were previously employed at universities or other biotechnology or pharmaceutical
companies, including our competitors or potential competitors. We take steps to ensure that our employees do not use the
proprietary information or know-how of others in their work for us. We may, however, be subject to claims that we or
these employees have inadvertently or otherwise used or disclosed intellectual property, trade secrets or other proprietary
information of any such employee’s former employer. Litigation may be necessary to defend against these claims and,
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even if we are successful in defending ourselves, could result in substantial costs to us or be distracting to our management.
If we fail to defend any such claims, in addition to paying monetary damages, we may lose valuable intellectual property
rights or personnel.

We have in-licensed certain patent rights and co-own certain patent rights with third parties.

Our rights in certain intellectual property that we have in-licensed or co-own with third parties and the value
therein may depend on our third party licensors’ or co-owners’, as applicable, performance under our intellectual property
agreements with them. If one of these third parties is unable to, or does not, enforce their own rights in such intellectual
property or perform under our agreements with them, it could affect our ability to effectively compete in the marketplace
and operate our business.

Our in-license agreements for certain patent rights may impose payment and/or other material obligations on us as
a licensee. Although we are currently in compliance with all of our material obligations under these licenses, if we were to
breach any such obligations, our counterparty licensors may be entitled to terminate the licenses. Such termination may
restrict, delay or eliminate our ability to develop and commercialize our products, which could adversely affect our
business. We cannot guarantee that the third-party patents and technology we license will not be licensed to our
competitors. In the future, we may need to obtain additional licenses, renew existing license agreements or otherwise
replace existing technology. We are unable to predict whether these license agreements can be obtained or renewed or
whether the technology can be replaced on acceptable terms, or at all.

We may not realize the expected benefits from the entry into new or amended contracts, cost-savings and business
improvement initiatives.

Our Further Adjusted EBITDA includes certain adjustments related to run rate benefits and cost saving initiatives.
We recently acquired the GC Pharma (2020), BPL (2021) and Kedrion (2021) plasma collection centers, as well as
entering into a plasma-supply agreement with Haema in Hungary (2021). There can be no assurance we will be successful
with this acquisition strategy or that we will realize all of the benefits we expect from such new centers. Our cost savings
and business improvement initiatives could result in unexpected charges and expenses that negatively impact our financial
results and we could fail to achieve the desired efficiencies and estimated cost savings. In addition, if we are not able to
effectively implement these initiatives, or if they fail to operate as intended, our financial results could be adversely
affected. Additionally, these types of initiatives could yield unintended consequences such as distraction of management
and employees, business disruption, an inability to attract or retain key personnel, which could negatively affect our
business or financial condition and results of operations. If we are not able to effectively develop, implement and manage
our cost savings or business improvement initiatives (including our acquisitions), we may experience operational
difficulties and increased costs, which may adversely affect our results of operations.

Risks Relating to the Healthcare Industry
United States Healthcare Reform may adversely affect our business.

The United States Patient Protection and Affordable Care Act and the companion Healthcare and Education
Reconciliation Act, each enacted in March 2010, as amended (collectively, the “ACA”), increased federal oversight of
private health insurance plans and included a number of provisions designed to reduce Medicare expenditures and the cost
of health care generally, to reduce fraud and abuse, and to provide access to increased health coverage. While the ACA has
materially expanded the number of individuals in the United States with health insurance, it has faced ongoing legal
challenges, including litigation seeking to invalidate some of or all of the law or the manner in which it has been
interpreted.

There are uncertainties due to federal legislative and administrative efforts to repeal (under the previous U.S.
presidential administration), substantially change, replace or invalidate portions or all of the ACA. Additionally, federal
litigation related to the ACA is proceeding in several courts and could have a significant impact on the United States
healthcare industry. The U.S. Supreme Court, in upholding the constitutionality of the ACA and its individual state
mandate provision in 2012, simultaneously limited ACA provisions requiring Medicaid expansion, making such expansion
a state-by-state decision. In 2017, the U.S. Congress effectively repealed the ACA’s individual mandate provision by
eliminating the financial penalty for non-compliance. In the most recent ACA litigation, a federal appeals court found the
individual mandate to be unconstitutional, and returned the case to a lower federal court for consideration of whether the
remainder of the ACA could survive the excision of the individual mandate. On June 17, 2021, the United States Supreme
Court held that plaintiffs do not have standing to challenge the constitutionality of the individual mandate. It is uncertain
whether there will be additional challenges to the ACA. Any future legislation, guidance, rules or regulations and/or
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Executive Orders that materially alter the healthcare industry could have a significant impact on our operations. The
uncertain status of the ACA affects our ability to plan, and its repeal without adequate replacement could have a material
adverse effect on our United States operations.

Government pressures and constraints on reimbursement may adversely affect our business.

We engage in various manufacturing, processing, marketing and sales activities pertaining to pharmaceutical
products in a number of jurisdictions around the world. These activities subject us to several governmental regulations
mandating multiple types of controls over pricing and general operations in the various countries in which we operate. The
growth of overall healthcare costs as a percentage of gross domestic product in many countries means that governments
and payers are under intense pressure to control spending even more tightly.

In the United States, which is our main market, implementation of the ACA and trends in recent years in the
healthcare industry have included significant changes including a shift towards managed or value-based care, collective
purchasing agreements, consolidation in office-based healthcare providers, and other cost-saving, revenue and payment
reduction measures with respect to, for example, several government healthcare programs that cover our products,
including Medicaid, Medicare Parts B and D and the 340B Program. These trends could have a material adverse impact on
our financial performance. For more details of these measures see “Regulatory Matters—Pharmaceutical Pricing and
Reimbursement.” Global emphasis on healthcare cost containment exerts significant pressures on the pricing of our
products and on our ability to obtain and maintain reimbursement rates to cover our products, which may adversely affect
our business.

The availability of federal funds to pay for our products under Medicaid and Medicare Part B programs requires
that we extend discounts under the 340B Program, and changes to this program under the ACA could adversely affect our
financial performance. The 340B Program extends discounts to a variety of community health clinics and other entities
that receive health services grants from the 340B Program, as well as hospitals that serve a disproportionate share of certain
low income individuals, and the ACA expanded the number of qualified 340B entities eligible to purchase products for
outpatient use, adding certain cancer centers, children’s hospitals, critical access hospitals and rural referral centers. The
340B Program price, or ceiling price, cannot exceed the AMP (as reported to CMS under the Medicaid drug rebate
program) less the Medicaid unit rebate amount. We have entered into a pharmaceutical pricing agreement (“PPA”), with
the government in which we have agreed to participate in the 340B Program by charging eligible entities no more than the
ceiling price for drugs intended for outpatient use. Evolving requirements with respect to this program continue to be
issued by the Health Resources and Services Administration (“HRSA”) of the United States Department of Health and
Human Services (“HHS”) the federal agency responsible for oversight of the 340B Program, which creates uncertainty. We
expect the healthcare industry will continue to be subject to increasing pricing and cost containment pressures in 2021 and
beyond. These pricing and cost containment pressures may impact the reimbursement rates for our products and have an
adverse effect on our business. We believe that we meet the requirements of the 340B Program, and are continuing to
review and monitor these and other developments affecting the 340B Program.

Continuing efforts of certain regulatory and legislative bodies, as well as the United States Congress, are focused
on pricing and reimbursement. The outcome of these continuing discussions remains uncertain, but may have a potential
negative impact on our business.

Impact of government regulations over product development and regulatory approvals may adversely affect our
business.

We develop and manufacture pharmaceutical products in a number of jurisdictions around the world. These
activities subject us to several governmental regulations mandating specific governmental approvals that are necessary for
us to develop our products in the various countries in which we operate. Obtaining market approval for our products is a
lengthy, costly and complex regulatory process that requires intensive preclinical and clinical data, and the approval
process can vary significantly depending on the regulatory authority of each jurisdiction. Relevant health authorities may,
at the time of the filing of the application for a marketing authorization, or later during their review, impose requirements
that can evolve over time, including requiring additional clinical trials, and such authorities may delay or refuse to grant
approval.

Even where we have obtained marketing approval for a product in one or more major markets, we may need to
invest significant time and resources in applying for approval in other markets, and there is no assurance that we will be
able to obtain such approval. In recent years, health authorities have become increasingly focused on product safety and on
the risk/benefit profile of pharmaceutical products, which could lead to more burdensome and costly approval processes
and negatively affect our ability to obtain regulatory approval for products under development. For example, the FDA and
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the EMA have been implementing strict requirements for approval, particularly in terms of the volume of data needed to
demonstrate a product’s efficacy and safety.

In the United States, our main market, even with the changes in the ACA to accelerate the regulatory process for
certain products, including biosimilars, it is still a lengthy, costly and complex regulatory process. The ACA introduced a
new abbreviated regulatory approval pathway for biological products found to be “biosimilar” to or “interchangeable” with
a biological “reference product” previously licensed under a Biologics License Applications (BLA). This abbreviated
approval pathway is intended to permit a biosimilar product to come to market more quickly and less expensively by
relying to some extent on the data generated by the reference product’s sponsor, and the FDA’s previous review and
approval of the reference product.

The law provides that no biosimilar application may be accepted for FDA review until four years after the date the
reference product was first licensed by the FDA, and that the FDA may not make approval of an application effective until
12 years after the reference product was first licensed. The law also includes an extensive process for the innovator
biologic and biosimilar manufacturer to litigate patent infringement, validity, and enforceability, which could increase
costs of protecting our reference products. Once approved, biosimilars likely would compete with, and in some
circumstances may be deemed under applicable laws to be “interchangeable with,” the previously approved reference
product. The extent to which a biosimilar product, once approved, will be substituted for any of our products, in a way that
is similar to traditional generic substitution for non-biological products is not yet clear, and will depend on a number of
marketplace and regulatory factors that are still developing. The FDA is actively seeking to encourage the entry of
biosimilars into the marketplace, including issuing, in July 2018, its Biosimilar Action Plan, intended to enhance the speed
of the biosimilar development and approval processes. We expect in the future to face greater competition from biosimilar
products, including a possible increase in patent challenges, all of which could adversely affect our financial performance.

Regarding access to our products, the ACA established and provided significant funding for a Patient-Centered
Outcomes Research Institute to coordinate and fund Comparative Effectiveness Research, as those terms are defined in the
ACA. While the stated intent of Comparative Effectiveness Research is to develop information to guide providers to the
most efficacious therapies, outcomes of Comparative Effectiveness Research could influence the reimbursement or
coverage for therapies that are determined to be less cost effective than others. Should any of our products be determined
to be less cost effective than alternative therapies, the levels of reimbursement for these products, or the willingness to
reimburse at all, could be impacted, which could materially impact our financial results.

Failure to comply with laws and regulations governing the sales and marketing of our products or an adverse decision
in lawsuits may result in adverse consequences to us.

We engage in various marketing, promotional and educational activities pertaining to, as well as the sale of,
pharmaceutical products in a number of jurisdictions around the world. The promotion, marketing and sale of
pharmaceutical products and medical devices is highly regulated and the sales and marketing practices of market
participants such as us have been subject to increasing supervision by governmental authorities around the world, and we
believe that this trend will continue.

For example, the laws governing our conduct in the United States are enforceable by criminal, civil and
administrative penalties. Violations of laws such as the Federal Food, Drug and Cosmetic Act (FDCA), the Federal False
Claims Act (FCA), the Public Health Service Act (PHS Act) or provisions of the U.S. Social Security Act known as the
“Anti-Kickback Law” and the “Civil Monetary Penalties Law,” or any regulations promulgated under their authority, may
result in jail sentences, fines or exclusion from federal and state programs, as may be determined by Medicare, Medicaid,
the Department of Defense, other regulatory authorities and the courts. There can be no assurance that our activities will
not come under the scrutiny of regulators and other government authorities or that our practices will not be found to violate
applicable laws, rules and regulations or prompt lawsuits by private citizen “relators” under federal or state false claims
laws. For a description of fraud and abuse laws see “Regulatory Matters—Government Regulation—United States
Government Regulation—Anti-fraud and Abuse Regulation.”

Failure to comply with fraud and abuse laws and regulations could also result in other significant civil and
criminal penalties and costs, including the loss of licenses and the inability to participate in federal and state health care
programs, and could have a material adverse effect on our business. In addition, these measures may be interpreted or
applied by a prosecutorial, regulatory or judicial authority in a manner that could require us to make changes in our
operations or incur substantial defense and settlement expenses. The fraud and abuse laws and regulations have been
subject to heightened enforcement activity over the past few years, and significant enforcement activity has been the result
of “relators” who serve as whistleblowers by filing complaints in the name of the United States (and if applicable,
particular states) under applicable false claims laws, and who may receive up to 30% of total government recoveries. Even
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unsuccessful challenges by regulatory authorities or private relators could result in reputational harm and the incurring of
substantial costs. Further, many of these laws are vague or indefinite and have not been interpreted by the courts, and have
been subject to frequent modification and varied interpretation by prosecutorial and regulatory authorities, increasing the
risk of noncompliance. Most states have adopted similar state false claims laws, and these state laws have their own
penalties which may be in addition to FCA penalties, as well as other fraud and abuse laws. While we believe that we are
substantially compliant with applicable fraud and abuse laws and regulations, and have adequate compliance programs and
controls in place to ensure substantial compliance, we cannot predict whether changes in applicable law, or interpretation
of laws, or changes in our services or marketing practices in response to changes in applicable law or interpretation of laws,
could have a material adverse effect on our business.

Failure to satisfy requirements under the FDCA can also result in penalties, as well as requirements to enter into
consent decrees or orders that prescribe allowable corporate conduct. In this regard, our Los Angeles facility was
previously managed pursuant to a consent decree that was entered into in February 1998 based on action by the FDA and
the U.S. Department of Justice, or the DOJ, addressing FDCA violations committed by the former owner of the facility,
Alpha Therapeutic Corporation, or Alpha. The consent decree provided for annual inspection of the plant by the FDA. On
March 15, 2012, the United States District Court for the Central District of California entered an order vacating the consent
decree on the Los Angeles facility.

Adverse consequences can also result from failure to comply with the requirements of the 340B Program under
the PHS Act, which extends discounts to a variety of community health clinics and other entities that receive health
services grants under the PHS Act. In early 2016, HRSA finalized a regulation regarding the 340B pricing methodology,
providing guidelines for when civil monetary penalties may be issued for “knowing and intentional” manufacturer
overcharges of 340B covered entities. Under this regulation, which became effective on January 1, 2019, manufacturers
who overcharge could be subject to significant monetary penalties. Such findings could also result in negative publicity
that could harm the manufacturer’s reputation or cause business disruption, penalties, or CMP. Under the rule, the CMP
may be up to $5,000 for each instance of overcharging a covered entity. If we are ultimately required to change our sales or
pricing practices with regard to the distribution of drugs under the 340B program, or if we were required to pay penalties
under the applicable regulations, there would be an adverse effect on our revenues and profitability.

In addition, companies in the United States, Canada and the European Union are generally restricted from
promoting approved products for other indications that are not specifically approved by the competent regulatory
authorities, nor can companies promote unapproved products. Improper promotion of unapproved drugs or devices or
unapproved indications for a drug or device may subject us to warnings from, or enforcement action by, regulatory
agencies, harm demand for our products, and subject us to civil and criminal sanctions. Further, sanctions under the FCA
have recently been brought against companies accused of promoting off-label uses of drugs, because such promotion
induces the use and subsequent claims for reimbursement under Medicare and other federal programs. The ACA
significantly strengthened provisions of the FCA, the anti-kickback provisions of Medicare and Medicaid and other health
care antifraud provisions, leading to the possibility of greatly increased qui tam suits by relators for perceived violations.
Industry data indicates that a significant portion of IVIG volume may be used to fill physician prescriptions for indications
not approved by the FDA or similar regulatory authorities. Violations or allegations of violations of the foregoing
restrictions could materially and adversely affect our business.

We are required to report detailed pricing information, net of included discounts, rebates and other concessions, to
CMS for the purpose of calculating national reimbursement levels, certain federal prices and certain federal and state rebate
obligations. We have established systems for collecting and reporting this data accurately to CMS and have instituted a
compliance program to assure that the information collected is complete in all respects. If we report pricing information
that is not accurate to the federal government, we could be subject to fines and other sanctions (including potential FCA
liability) that could adversely affect our business.

To market and sell our products outside of the United States, we must obtain and maintain regulatory approvals
and comply with regulatory requirements in such jurisdictions. The approval procedures vary among countries in
complexity and timing. We may not obtain approvals from regulatory authorities outside the United States on a timely
basis, if at all, which would preclude us from commercializing products in those markets. In addition, some countries,
particularly the countries of the European Union, regulate the pricing of prescription pharmaceuticals. In these countries,
pricing discussions with governmental authorities can take considerable time after the receipt of marketing approval for a
product. To obtain reimbursement or pricing approval in some countries, we may be required to conduct a clinical trial that
compares the cost effectiveness of our product candidate to other available therapies. Such trials may be time consuming
and expensive and may not show an advantage in efficacy for our products. If reimbursement of our products is unavailable
or limited in scope or amount, or if pricing is set at unsatisfactory levels, in either the United States or the European Union,
we could be adversely affected.
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In the United States under a provision in the ACA, referred to as the Physician Payment Sunshine Act or Open
Payments Program (the “PPS Act”), we are required to report and disclose payments or other transfers of value made to
certain practitioners, such as physicians and teaching hospitals. CMS publishes information from these reports on a
publicly available website, including amounts transferred and healthcare provider identities. Under the PPS Act we are
required to collect and report detailed information regarding certain financial relationships we have with covered
healthcare providers. The PPS Act preempts similar state reporting laws, although we or our subsidiaries may also be
required to report under certain state transparency laws that address circumstances not covered by the PPS Act, and some
of these state laws are also ambiguous. We are also subject to foreign regulations requiring transparency of certain
interactions between suppliers and their customers. While we believe we have substantially compliant programs and
controls in place to comply with these reporting requirements, we cannot assure you that regulations will not require us to
take additional compliance steps. Our compliance with these rules imposes additional costs on us.

We also are subject to certain laws and regulations concerning the conduct of our foreign operations outside the
United States, including the U.S. Foreign Corrupt Practices Act, or FCPA, and other anti-bribery laws and related laws, and
laws pertaining to the accuracy of our internal books and records, which have been the focus of increasing enforcement
activity in recent years. Under the FCPA, the United States has increasingly focused on regulating the conduct by U.S.
businesses occurring outside of the United States, generally prohibiting remuneration to foreign officials for the purpose of
obtaining or retaining business. Also, in some countries we may rely on third parties for the marketing and distribution of
our products, and these parties may lack sufficient internal compliance resources, and may operate in foreign markets
involving substantial corruption. If our efforts to monitor these parties fail to detect potential wrongdoing, we could be held
responsible for the noncompliance of these third parties with applicable laws and regulations, which may have a material
adverse effect on our business.

We could be adversely affected if other government or private third-party payors decrease or otherwise limit the amount,
Dprice, scope or other eligibility requirements for reimbursement for the purchasers of our products.

Certain of our products are subject to various cost-containment measures, such as government-imposed industry-
wide price reductions, mandatory pricing systems, reference pricing systems, payors limiting access to treatments based on
cost-benefit analyses, an increase in imports of drugs from lower-cost countries to higher-cost countries, shifting of the
payment burden to patients through higher co-payments, limiting physicians’ ability to choose among competing
medicines, mandatory substitution of generic drugs for the patented equivalent, and growing pressure on physicians to
reduce the prescribing of patented prescription medicines. Such pressures could have a material adverse impact on our
business, financial condition or results of operations, as well as on our reputation.

For example, certain pharmaceutical products, such as plasma derivative products, are subject to price controls in
several of our principal markets, including Spain and countries within the European Union. In the United States, where
pricing levels for our products are established by governmental payors and negotiated with private third-party payors, if the
amount of reimbursement available for a product is reduced, it may cause groups or individuals dispensing the product to
discontinue administration of the product, to administer lower doses, to substitute lower cost products or to seek additional
price-related concessions. These actions could have a negative effect on our financial results, particularly in cases where
our products command a premium price in the marketplace or where changes in reimbursement induce a shift in the
location of treatment. The existence of direct and indirect price controls and pressures over our products has affected, and
may continue to materially adversely affect, our ability to maintain or increase gross margins. In addition, the growth of
overall healthcare costs and certain weak economic and financial environment in certain countries where we do business,
as well as increased scrutiny over pharmaceutical pricing practices, such as in the United States, all enhance these pricing
pressures.

In the United States pricing concerns include political and legislative efforts to increase transparency around
healthcare and pharmaceutical drugs costs. Various pricing proposals have been introduced, some of which could take
effect based on action by federal administrative agencies without the need for Congressional action. The uncertainty
around these pricing proposals affects our ability to plan, and the proposals, if adopted, in whole or in part, could adversely
affect our business. For example, on November 12, 2020, CMS issued final rules imposing price transparency requirements
on hospitals and group health plans. Specifically, beginning in 2022, group health plans must post, on a public internet
website, in-network provider negotiated rates (which include rates with device suppliers and manufacturers), historical out-
of-network allowed amounts and drug pricing information. Our negotiated rates with various providers and group health
plans could be published, which could impact our ability to independently negotiate sales contracts and rate agreements.

An increasing number of states in the United States have also proposed or passed legislation that seeks to directly

or indirectly regulate pharmaceutical drug pricing, such as by requiring drug manufacturers to provide advance notice of
certain price increases, publicly report pricing information or to place a maximum price ceiling on pharmaceutical products
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purchased by state agencies. State laws regulating pharmaceutical drug pricing may cause us to experience additional
pricing pressures on our affected products, and could adversely affect our business.

Also, the intended use of a drug product by a physician can affect pricing. Physicians frequently prescribe legally
available therapies for uses that are not described in the product’s labeling and that differ from those tested in clinical
studies and that are approved by the FDA or similar regulatory authorities in other countries. These off-label uses are
common across medical specialties, and physicians may believe such off-label uses constitute the preferred treatment or
treatment of last resort for many patients in varied circumstances. In the United States, many off-label uses of drug
products may be reimbursed by Medicare and other third-party payors, generally based on the payors’ determination that
the intended use is for a medically accepted indication, for example, based on studies published in peer-reviewed medical
journals or information contained in drug compendia, such as the United States Pharmacopeia-National Formulary.
However, if reimbursement for off-label uses of products, including IVG, is reduced or eliminated by Medicare or other
third-party payors, including those in the United States or the European Union, we could be adversely affected.

We are subject to extensive government regulatory compliance and ethics oversight.

Our business is subject to extensive government regulation and oversight by the many countries in which we
operate. We have enacted anticorruption, privacy, healthcare and corporate compliance policies and procedures that govern
our business practices and those of our distributors and suppliers. These policies and procedures are effectuated through
education, training and monitoring of our employees, distributors and suppliers. In addition, to enhance compliance with
applicable healthcare laws and mitigate potential liability in the event of noncompliance, regulatory authorities, such as
HHS’s Office of the Inspector General (“OIG”) of the United States, have recommended the adoption and implementation
of a comprehensive healthcare compliance program that generally contains the elements of an effective compliance and
ethics program described in Section 8B2.1 of the U.S. Sentencing Commission Guidelines Manual. Increasing numbers of
U.S.-based pharmaceutical companies have such programs, and we have adopted U.S. healthcare compliance and ethics
programs that generally incorporate the OIG’s recommendations. However, our adoption and enforcement of these various
policies and procedures does not ensure that we will avoid investigation or the imposition of penalties by applicable
government agencies.

Failure to comply with changing regulatory requirements could materially adversely affect our business.

We engage in various manufacturing, processing, marketing and sales activities pertaining to pharmaceutical
products in a number of jurisdictions around the world. These activities subject us to several governmental regulations
governing our global operations. The laws and regulations of the many jurisdictions that govern our business and
operations are subject to varying and evolving interpretations that affect our ability to comply, and future changes,
additions, and enforcement approaches, including in light of political changes. For example, in the United States,
President Biden’s administration has authorized and encouraged a freeze on certain federal regulations that have been
published but are not yet effective, as well as a review of all federal regulations issued during President Trump’s
administration. Changes with respect to the applicable laws and regulations may require us to update or revise our
operations, services, marketing practices, and compliance programs and controls, and may impose additional and
unforeseen costs on us, pose new or previously immaterial risks to us, or may otherwise have a material adverse effect on
our business. There can be no assurance that current and future government regulations will not adversely affect our
business, and we cannot predict new regulatory priorities, the form, content or timing of regulatory actions, and their
impact on the health care industry and on our business and operations.

We are subject to extensive environmental, health and safety laws and regulations.

Our business involves the controlled use and the generation, handling, management, storage, treatment and
disposal of hazardous substances, wastes and various biological compounds and chemicals. The risk of contamination or
injury from these materials cannot be eliminated. If an accident, spill or release of any regulated chemicals, substances or
wastes occurs, we could be held liable for resulting damages, including for investigation, remediation and monitoring of
the contamination, including natural resource damages, the costs of which could be substantial. As owners and operators of
real property, we could also be held liable for the presence of hazardous substances as a result of prior site uses or
activities, without regard to fault or the legality of the original conduct that caused or contributed to the presence or release
of such hazardous substance on, at, under or from our property. We are also subject to numerous environmental, health and
workplace safety laws and regulations, including those governing laboratory procedures, exposure to blood-borne
pathogens and the handling of biohazardous materials, chemicals and wastes.
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Although we maintain workers’ compensation insurance to cover the costs and expenses that may be incurred due
to injuries to our employees resulting from the use and handling of these materials, chemicals and wastes, this insurance
may not provide adequate coverage against potential liabilities.

Additional or more stringent federal, state, local or foreign laws and regulations affecting our operations may be
adopted in the future. We may incur substantial capital costs and operating expenses to comply with any of these laws or
regulations and the terms and conditions of any permits required pursuant to such laws and regulations, including costs to
install new or updated pollution control equipment, modify our operations or perform other corrective actions at our
respective facilities. In addition, fines and penalties may be imposed for noncompliance with environmental and health and
safety laws and regulations or for the failure to have or comply with the terms and conditions of required environmental
permits.

Risks Relating to the Biomat Transactions
There can be no assurance that the Biomat Transactions will be consummated.

On June 30, 2021, the Company announced that it had entered into the SPA among Biomat USA, Newco, Holdco,
Grifols Shared Services North America, Inc., Epsom Investment PTE. Ltd. and the Company pursuant to which the GIC
Investor, an affiliate of GIC Private Limited, which is a sovereign wealth fund established by the Government of
Singapore, will invest $990 million in the Company’s wholly-owned US subsidiary Biomat USA. As part of the
transaction, the GIC Investor will become a strategic investor in the Company’s business, holding a minority stake in
Biomat USA through the acquisition of Biomat Class B Equity Interests. The Biomat Class B Equity Interests will be
issued pursuant to the charter documents of Biomat USA and Newco as amended on the closing date of the Biomat
Transactions.

The consummation of the Biomat Transactions is subject to certain conditions, including applicable regulatory
authorizations, such as from the Committee on Foreign Investment in the United States (“CFIUS”). In connection with the
Biomat Transactions we sought consents from our note holders and our lenders to permit the transaction under the terms of
our existing indebtedness and have obtained all such necessary consents. The closing date of the Biomat Transactions will
be determined in accordance with the terms of the SPA (the “Biomat Transactions Consummation Date”), on or prior to the
outside date which is December 15, 2021; provided, that if on such date the only condition remaining to be satisfied (other
than conditions which, by their nature, are to be satisfied at the closing) is CFIUS approval, then the outside date will
automatically be extended to March 15, 2022. There can be no assurance that the Biomat Transactions will be
consummated.

Holders may be affected by the consummation of the Biomat Transactions.

Although Newco and Biomat USA will be restricted subsidiaries of the Company under the indenture governing
the notes offered hereby, certain of the provisions of the amended charter documents of Newco and Biomat USA will limit
the ability of Newco and Biomat USA to make distributions on the Class A Common Stock held by the Company, freely
enter into or amend affiliate transactions and contracts, or otherwise affect the operations of Biomat USA (together with its
subsidiaries Talecris, Interstate Blood Bank, Inc., Biomat USA South, Inc., GCAM, Inc. and, following the Internal
Reorganization, Newco, the “Biomat Group,”). In addition, the Biomat Class B Equity Interests held by the GIC Investor
are entitled pursuant to the provisions of the amended charter documents of Newco and Biomat USA to annual non-
cumulative preferential dividends and certain optional redemption rights, all as specified in the charter documents. Such
limitations and payments in respect of the Biomat Class B Equity Interests, to the extent they limit the ability of Newco and
Biomat USA to make distributions on the Class A Common Stock held by the Company, may affect the ability of the
Company and the continuing guarantors to make interest and principal payments on the notes as and when they fall due,
which may in turn affect the value of the notes.

Risks Relating to the Acquisition
In connection with the Acquisition, we have only conducted limited due diligence with respect to Holdings and Biotest.

The Acquisition is being made pursuant to an auction process involving a publicly-listed company in Germany,
which is one of our competitors. As a result, we were afforded the ability to conduct only a significantly limited due
diligence with respect to Holdings and Biotest. Our diligence on Holdings and Biotest has been based solely on the
information provided by TIIL during such limited due diligence exercise made in the context of the auction sale of
Holdings, and on our review of publicly available information regarding Biotest. As a result, we may discover facts or
circumstances of which we are currently unaware related to the shares we are acquiring in Holdings or the products we aim
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to acquire in the Transactions following the consummation of the related tender offer. We cannot assure you that any
potential remedies will be adequate for any liabilities we incur, and such liabilities could be significant.

If the consummation of the Acquisition does not occur, holders of the notes will not have any recourse against TIIL or
the Company and its subsidiaries for the Acquisition.

Prior to the consummation of the Acquisition, the notes will not be guaranteed and will solely be the obligations
of the Escrow Issuer but will have a first priority security interest in the applicable Escrow Account. Prior to the
consummation of the Acquisition, holders of the notes will not have any recourse to the Company, its subsidiaries or TIIL.
Prior to the consummation of the Acquisition, the notes will not be guaranteed by any of the Company’s subsidiaries and
neither the Company nor any of its subsidiaries will be subject to any of the covenants set forth in the indenture governing
the notes. The Escrow Issuer does not conduct any material operations and has no material assets (other than the escrowed
proceeds).

Between the time of the issuance of the notes and the consummation of the Escrow Issuer Merger, the parties to the
Acquisition Agreement may agree to modify or waive the terms or conditions of such document without noteholder
consent.

Prior to the consummation of the Acquisition, the parties to the Acquisition Agreement may agree to amendments
or waivers of, or consents to departures or deviations from, the terms thereof and holders of the notes will not have the
ability to veto any such actions. Although no such amendment, waiver or consent is presently contemplated, if the parties
to the Acquisition Agreement decide to make changes to the terms thereof (including to the purchase price) or to waive
conditions thereunder, the holders of the notes will not be able to prevent the release of the Escrowed Property to fund the
Acquisition as a result of any such action and will not have any veto or consent rights in respect of any such actions.

The consummation of the Acquisition could be delayed.

The proposed acquisition of Holdings pursuant to the Acquisition Agreement is subject to a number of customary
closing conditions, including the absence of certain legal impediments, that must be satisfied prior to the consummation of
the Acquisition. It is possible that closing of the Acquisition could be delayed or the Acquisition could fail to close. If the
Acquisition is not consummated on or prior to the Escrow Outside Date, or upon the occurrence of certain other events, the
escrow proceeds of the notes will not be released to the Escrow Issuer and the Company to consummate the Acquisition
but instead will be released to the trustee under the indenture that will govern the notes for the purpose of redeeming the
notes pursuant to a special mandatory redemption in accordance with the procedures set forth therein.

We may not realize the anticipated synergies and growth opportunities from the Transactions.

The benefits that we expect to achieve as a result of the Transactions will depend, in part, on ability to accurately
predict the success of Biotest. Following our expected acquisition of all of the equity interests of Biotest, success will in
part depend on our ability to realize the potential anticipated cost synergies and on our ability to integrate the Biotest assets
being acquired. Our success in realizing these cost synergies and the timing of this realization depends on the successful
integration of the Biotest assets being acquired with our businesses and operations. Even if we are able to integrate such
assets and implement the identified synergy realization plan, the integration may not result in the realization of the full
benefits of the cost synergies that we currently expect within the anticipated time frame or at all. If the anticipated benefits
and growth opportunities are not realized, our financial conditions and results of operations could be adversely affected.

Despite the due diligence investigations we conducted in connection with the Acquisition, we may not succeed in
identifying all material risks and uncertainties associated. Furthermore, we may not achieve expected levels of revenue,
profitability or productivity or otherwise operate in a manner consistent with our expectations or comparable to our
existing businesses. Moreover, we may incur substantial expenses in connection with the integration of the Biotest assets
which we anticipate being acquired and the implementation of the identified cost synergies. While we anticipate that
certain expenses will be incurred, such expenses are difficult to estimate accurately and may exceed current estimates. See
“—In connection with the Acquisition, we have conducted limited due diligence with respect to Holdings and Biotest.”

If we do not issue sufficient notes pursuant to this offering, we may need to obtain additional financing for the
Acquisition under significantly less favorable financial terms and with highly restrictive covenants.

In connection with the Acquisition, we received a commitment letter from Bank of America Europe Designated

Activity Company (“BofA DAC”) pursuant to which BofA DAC (or its designated affiliates) has agreed to provide
financing to Grifols in the form of an unsecured bridge facility in an amount of up to €2,000,000,000 (the “Bridge
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Commitment”). Bridge Commitment terms customarily provide for higher interest rates and significantly more restrictive
covenants than a customary term financing. If we do not issue notes pursuant to this offering sufficient to fully finance the
Acquisition, we may have to borrow funds under the bridge facility or otherwise on conditions less favorable than the
terms and conditions of the notes. See “Description of Indebtedness—Bridge Commitment.”

If there is a higher-than-anticipated level of participation by shareholders of Biotest in the tender offer pursuant to the
Acquisition, we may not have the investment capacity under our First Lien Credit Facilities and EIB Term Loans to
comply with our obligations; therefore, we may need to seek the consent of our lenders to complete the transaction,
which may be costly or not forthcoming.

Covenants in our First Lien Credit Facilities and the EIB Term Loans restrict our ability to make additional
investments. Pursuant to applicable law, we are required to make an offer to all remaining common and preferred
shareholders of Biotest to acquire their shares. The consummation of the tender offer will be conditioned on the
consummation of the Acquisition. Although we have investment capacity to complete the Acquisition and acquire such
shares at our anticipated level of acceptance by shareholders, were all remaining shareholders of Biotest to tender their
shares in the tender offer, the aggregate additional purchase price would be €810,216,215, which would exceed the existing
investment capacity under our debt covenants and consummating the tender offer would result in a default under the credit
agreement governing our existing First Lien Credit Facilities. To comply with the credit agreement governing our First
Lien Credit Facilities and not be in default, we would be required in such circumstances to increase our investment
capacity under the documents governing the First Lien Credit Facilities and the EIB Term Loans, which would require
lender consent. Such consent may not be forthcoming or may be costly.

Although we are bound to consummate the Acquisition pursuant to the Acquisition Agreement, we have no control or
influence over the decisions and management of Biotest until at least the consummation of the Acquisition, which will
likely take several months.

On September 17, 2021, Grifols and TIIL entered into the Acquisition Agreement, pursuant to which Grifols
agreed, on the terms and conditions set forth therein, to acquire from TIIL all of the existing equity interests owned by such
company in Holdings, a German privately held stock corporation, and to accept an assignment from TIIL of certain
shareholder loans granted by TIIL to Holdings. Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the
preferred equity shares of Biotest, a German stock corporation listed on the Frankfurt Stock Exchange that has a global
presence supplying plasma protein products and biotherapeutic drugs. The consummation of the Acquisition is subject to
certain conditions and regulatory approvals, and Grifols anticipates that it will take several months before the Acquisition
is consummated. See “The Transactions.” Biotest is not subject to any restrictions under the Acquisition Agreement and
may adopt and implement new business policies, plans, initiatives or enter into material transactions including acquisitions
and disposals of its business, operations and assets, that may not be restricted, limited or controlled by TIIL or Grifols.
Grifols and TIIL have agreed to certain covenants (including a restriction on distributions being made by Holdings) to
preserve any value realized by Biotest during the period pending completion of the Acquisition.

Risks Relating to the Escrow

If the conditions to the escrow are not satisfied, the Escrow Issuer will be required to redeem each series of notes, which
means that you may not obtain the return you expect on the notes.

The gross proceeds from this offering of each series of notes will be deposited into the applicable Escrow
Account. The release of escrow proceeds to the Escrow Issuer to consummate the Acquisition will be subject to the
satisfaction of certain conditions, including the closing of the Acquisition on the same day as the release of such escrowed
funds. The consummation of the Acquisition is subject to certain conditions, including regulatory approval. If the
Acquisition is not consummated on or prior to the Escrow Outside Date, or upon the occurrence of certain other events, the
escrow proceeds of each series of notes will not be released to the Escrow Issuer and the Company to consummate the
Acquisition but instead will be released to the trustee under the indenture for the purpose of redeeming each series of notes
pursuant to a special mandatory redemptions described in “Description of Notes—Escrow of Proceeds; Special Mandatory
Redemption” and you may not obtain the return you expect to receive on the notes.

The special mandatory redemption price of each series of notes will be a price equal to 100.000% of the initial
issue price of such series of notes plus accrued and unpaid interest from the issue date of the notes (or, if an interest
payment has been made since the issue date of the notes, from the date of such interest payment) to, but not including, the
special mandatory redemption date. Additional cash in respect of interest that would accrue on each series of notes from
and after the issue date of the notes will not be pre-funded into the applicable Escrow Account on the issue date of the
notes. Any payment of interest falling due on the notes prior to the Acquisition Escrow Release Date will be paid from
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funds in escrow. The Company will commit on or prior to the date of the consummation of this offering to, in the event of a
special mandatory redemption, capitalize the Escrow Issuer in an amount equal to the difference between the amounts in
each Escrow Account that are available to be applied to redeem the applicable series of notes pursuant to the special
mandatory redemption and the special mandatory redemption price. To the extent any funds are released from the Escrow
Accounts in order to pay interest on the notes prior to the Acquisition Escrow Release Date, the risks herein related to
escrow and the notes are increased as less than the principal amount of notes will be in the Escrow Accounts and a greater
amount is required to be contributed in order to fund the Special Mandatory Redemption Price on a Special Mandatory
Redemption Date. See “—We may make interest payments with Escrowed Property” below.

We may make interest payments with Escrowed Property.

The gross proceeds from this offering of each series of notes will be deposited into the applicable Escrow
Account. If prior to the Acquisition Escrow Release Date the Escrow Issuer is required to make an interest payment on
either series of notes, the Escrow Issuer may request from the Escrow Agent the release of funds equal to the amount of
such interest payment and make such interest payment with such released escrowed proceeds. In such an event, holders of
the notes offered hereby will continue to have a first lien security interest in the Escrow Accounts, however such accounts
will hold less than the gross principal amount of notes offered hereby, thereby reducing the collateral securing the notes
and their secured claim. As a result, the risks related to the escrow described herein are heightened. See “Description of
Notes—Escrow of Proceeds; Special Mandatory Redemption.”

In a bankruptcy proceeding, the holders of notes might not be able to apply the escrowed funds to repay the notes
without bankruptcy court approval.

If we commence a bankruptcy or reorganization case, or one is commenced against us, while the Escrow Account
remains funded, bankruptcy law may prevent the trustee under the indenture governing the notes from using the escrowed
funds to pay the special mandatory redemption. The court adjudicating that case might find that the Escrow Account is the
property of the bankruptcy estate. Although the amounts in the Escrow Account will be pledged as security for the notes
during the term of the escrow, the automatic stay provisions of the federal bankruptcy laws generally prohibit secured
creditors from foreclosing upon or disposing of a debtors’ property without bankruptcy court approval. As a result, holders
of the notes may not be able to have the funds in the Escrow Account applied at the time or in the manner contemplated by
the indenture that will govern the notes and could suffer a loss as a result. If the court adjudicating that case finds that the
Escrowed Property is the property of the bankruptcy estate, the court could authorize the use of such funds by the
bankruptcy estate or the bankruptcy trustee, if one is appointed, with or without restrictions. As a result, the holders of the
notes could become unsecured creditors of the bankruptcy estate. In such event, the only remedy available to the holders of
the notes would be to sue for payment on the notes.

1If, after the release of the funds from escrow, we file a bankruptcy petition, or if a bankruptcy petition is filed against
us, you may receive a lesser amount for your claim under the notes than you would have been entitled to receive under
the indenture governing the notes.

If, after the release of the funds from escrow, we file a bankruptcy petition under the U.S. Bankruptcy Code (or

the applicable Spanish bankruptcy regulation) after the issuance of the notes, or if such a bankruptcy petition is filed
against us, your claim against us for the principal amount of your notes may be limited to an amount equal to:

e the original issue price for the notes; and

e the portion of original issue discount that does not constitute “unmatured interest” for purposes of the U.S.
Bankruptcy Code.

Any original issue discount that was not amortized as of the date of any bankruptcy filing would constitute
unmatured interest. Accordingly, under these circumstances, you may receive a lesser amount than you would have been
entitled to receive under the terms of the indenture governing the notes, even if sufficient funds are available.

Risks Relating to the Notes

The Escrow Issuer will have no assets or operations other than the gross proceeds of this offering and a commitment by
the Company to capitalize accrued interest in the case of a special mandatory redemption.

The Escrow Issuer will have no assets or operations other than the gross proceeds of this offering and a
commitment by the Company to capitalize accrued interest in the case of a special mandatory redemption. Prior to the
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Acquisition Escrow Release Date, each series of notes will be solely obligations of the Escrow Issuer and will not be
guaranteed and will not be the beneficiary of any credit support from the Company or any of its subsidiaries.

From the Acquisition Escrow Release Date, the notes will be general unsecured obligations of the Escrow Issuer,
the Escrow Issuer will have no other indebtedness, and the notes will be unconditionally guaranteed by the Company and
each of the guarantors other than Biomat USA, Talecris and Holdings. See “—Prior to the Biomat Transactions
Consummation Date and the Transformation, the notes will be structurally subordinated to the First Lien Credit Facilities,
EIB Term Loans, Secured Notes and Unsecured Notes with respect to Biomat USA, Talecris and Holdings, respectively.”
From and after the Escrow Issuer Merger, pursuant to a supplemental indenture with the trustee, the Company will assume
all obligations of the Escrow Issuer under the notes and the indenture and the Escrow Issuer will cease to exist.

On or prior to the Acquisition Escrow Release Date, we may redeem up to €500 million of the notes during the ‘non-
call’ period without payment of any “make-whole” premium, which will adversely affect your return.

As described under “Description of Notes—Optional Redemption—Capped Redemption,” on or prior to the
Acquisition Escrow Release Date, and following the expiration of all acceptance periods related to the VTO, the Escrow
Issuer may at its option instruct the Escrow Agent to release escrowed proceeds to the Trustee in order to redeem an
aggregate principal amount of notes in an amount not to exceed the lesser of (i) (x) the product of the number of Biotest
untendered preferred shares multiplied by a price per share of €37.00 per share plus (y) the product of the number of
Biotest untendered ordinary shares multiplied by a price per share of €43.00 (in each case other than those held by
Holdings) and (ii) €500 million, at a price equal to 100% of the principal amount of such series of such notes, plus accrued
and unpaid interest, if any, to, but not including, the redemption date, and without the payment of any “make-whole”
premium provided that no less than $500 million dollar notes and no less than €500 million euro notes remain outstanding
following any such Capped Redemption.

Although we may redeem these notes during the “non-call” period during which time bondholders are customarily
entitled to receive a “make-whole” premium, holders of the notes which are redeemed will not be entitled to any customary
“make-whole” premium upon such redemption. We may choose to exercise this redemption right at our option and, as a
result, you may not be able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high
as that of either series of notes. Our redemption right may also adversely impact your ability to sell the notes and you may
not obtain the return you expect to receive on the notes. Such transactions could impact the market for the notes and
negatively affect the liquidity of the notes.

The notes will not be guaranteed by the Company and the guarantors until the Acquisition Escrow Release Date and
from such date will be unsecured and effectively subordinated to our and the guarantors’ existing and future secured
indebtedness including our existing First Lien Credit Facilities and Secured Notes.

Prior to the consummation of the Acquisition, the notes will not be guaranteed and will solely be the obligations
of the Escrow Issuer but will have a first priority security interest in the applicable Escrow Account. The notes and the
guarantees will be general unsecured obligations ranking effectively junior in right of payment to all of our existing and
future secured indebtedness and that of each guarantor, including indebtedness under the First Lien Credit Facilities, the
EIB Term Loans and the Secured Notes. As of June 30, 2021, the amounts outstanding under the First Lien Credit
Facilities, the EIB Term Loans and the Secured Notes are €535 million, €212.5 million and €1,675 million, respectively.
Also, all of the indebtedness outstanding under our purchase money indebtedness, equipment financing, and real estate
mortgages will have a prior ranking claim on the underlying assets. Additionally, the indenture governing the notes will
permit us to incur additional secured indebtedness in the future. In the event that we or a guarantor should be declared
bankrupt, become insolvent or be liquidated or reorganized, any indebtedness that is effectively senior to the notes and the
guarantees (including claims of preferential creditors) will be entitled to be paid in full from our assets or the assets of such
guarantor, as applicable, securing such indebtedness before any payment may be made with respect to the notes or the
affected guarantees. Holders of the notes will participate ratably with all holders of our unsecured indebtedness that is
deemed to be of the same class as the notes, and potentially with all of our other general creditors, based upon the
respective amounts owed to each holder or creditor, in our remaining assets.

As of June 30, 2021, the notes and the guarantees would have been effectively subordinated to €5.6 billion of
senior secured indebtedness.
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Prior to the Biomat Transactions Consummation Date and the Transformation, the notes will be structurally
subordinated to the First Lien Credit Facilities, EIB Term Loans, Secured Notes and Unsecured Notes with respect to
Biomat USA and Talecris and Holdings, respectively.

Pursuant to the terms of the Acquisition Agreement, from and after the date on which the conditions precedent to
consummate the Biomat Transactions have been satisfied (or waived), none of Newco, Biomat USA or any subsidiary of
Biomat USA is permitted to be a guarantor of the Secured Notes, the Unsecured Notes, the EIB Term Loans, the First Lien
Credit Facilities or any other indebtedness of the Company or its subsidiaries that is not indebtedness of Biomat USA or
Newco itself, and each such guarantee is required to be released, including any guarantee. Furthermore all security interests
held by The Bank of New York Mellon, London Branch, as notes collateral agent for the Secured Notes or any other party
in respect of the shares of Newco, the shares of Biomat USA and any subsidiary of Biomat USA, or any assets of Newco,
Biomat USA or any such subsidiary for the benefit of the Secured Notes, the EIB Term Loans, and the First Lien Credit
Facilities are required to be released. In addition, prior to the Transformation, certain “financial assistance” rules prohibit
Holdings from providing a guarantee of the notes offered hereby.

From and after the Acquisition Escrow Release Date, the notes will be guaranteed by the same guarantors (other
than Holdings prior to the Transformation, and Biomat USA and Talecris, each of which will only become guarantors of
the notes if the Biomat Transactions are not consummated) that guarantee obligations under the First Lien Credit Facilities
from time to time in accordance with the guarantee threshold established therein, and the Secured Notes will continue to be
secured by the same collateral that secures the First Lien Credit Facilities and the EIB Term Loans on a pari passu basis. If
the Acquisition Escrow Release Date occurs prior to the Biomat Transactions Consummation Date, the notes offered in this
offering will not have the benefit of the guarantees of Biomat USA or Talecris however, until the Biomat Transactions
Consummation Date Biomat USA and Talecris will continue to guarantee our existing Secured Notes, Unsecured Notes
and First Lien Credit Facilities. In addition, such releases may affect the ability of Grifols and the continuing guarantors to
make interest and principal payments on its indebtedness, including the notes, as and when they fall due, which may in turn
affect the value of the notes.Further, from and after the Acquisition Escrow Release Date and until the Transformation,
Holdings will only guarantee the First Lien Credit Facilities, the EIB Term Loans, the Secured Notes and Unsecured Notes
and the notes offered hereby will be structurally subordinated to such guarantee obligations. See “—Following the
Acquisition Escrow Release Date, the notes and each of the guarantees will be structurally subordinated to present and
future liabilities of our non-guarantor subsidiaries.”

Our substantial level of indebtedness could adversely affect our financial condition, restrict our ability to react to
changes to our business, and prevent us from fulfilling our obligations under our debt.

After the consummation of this offering, we will have a significant amount of indebtedness. As of June 30, 2021,
on an as adjusted basis after giving effect to the offering of the notes, we would have €8.9 billion of indebtedness

outstanding. See “Capitalization” and “Description of Indebtedness” for more detailed information.

Our high level of indebtedness could have important consequences for your investment in the notes and
significant adverse effects on our business, such as:

o making it more difficult for us to satisfy our obligations with respect to the notes;
e making us more vulnerable to economic downturns and adverse developments in our business;

e impairing our ability to obtain additional financing for working capital, capital expenditures, acquisitions or
general corporate purposes;

¢ reducing the funds available to us for operations and other purposes due to the substantial portion of our cash
flow that we will use to pay interest on the notes and our other indebtedness;

e placing a prior ranking claim on the underlying assets of all of the indebtedness outstanding under our
purchase money indebtedness, equipment financing and real estate mortgages;

e limiting our ability to fund a change of control offer;

e placing us at a competitive disadvantage compared to our competitors that may have proportionately less debt;
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e limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate; and

e restricting us from making strategic acquisitions or exploiting other business opportunities.

We expect to use cash flow from operations to pay our expenses and amounts due under the notes and our
outstanding indebtedness. Our ability to make these payments depends on our future performance, which will be affected
by financial, business, economic, and other factors, many of which we cannot control. Our business may not generate
sufficient cash flow from operations in the future and our anticipated growth in revenue and cash flow may not be realized,
either or both of which could result in our being unable to repay indebtedness, including the notes, or to fund other
liquidity needs. If we do not have enough money, we may be required to refinance all or part of our then-existing debt
(including the notes), sell assets, or borrow more money. We may not be able to accomplish any of these alternatives on
terms acceptable to us, or at all. In addition, the terms of existing or future debt agreements may restrict us from adopting
any of these alternatives. The failure to generate sufficient cash flow or to achieve any of these alternatives could
materially and adversely affect our business, results of operations and financial condition, the value of the notes and our
ability to pay the amounts due under the notes.

Despite our substantial indebtedness, we may still incur significantly more debt. This could exacerbate the risks
associated with our substantial leverage.

We may be able to incur substantial additional indebtedness, including additional secured indebtedness, in the
future. Our business is capital intensive, and we regularly seek additional capital. Although the indenture governing the
notes, and the agreements governing our existing indebtedness contain restrictions on the incurrence of additional debt,
these restrictions are subject to a number of qualifications and exceptions and, under certain circumstances, debt incurred
in compliance with these restrictions, including secured debt, could be substantial. Incurring additional debt to current debt
levels could exacerbate the leverage related risks described above. For more information on our indebtedness, see
“Description of Indebtedness.”

To service our indebtedness and other obligations, we will require a significant amount of cash. Our ability to generate
cash depends on many factors beyond our control.

Our ability to make payments on and to refinance our indebtedness, including the notes, and to fund working
capital needs and planned capital expenditures will depend on our ability to generate cash in the future. A significant
reduction in our operating cash flows resulting from changes in economic conditions, increased competition or other events
beyond our control could increase the need for additional or alternative sources of liquidity and could have a material
adverse effect on our business, financial condition, results of operations, prospects and our ability to service our debt and
other obligations. If we are unable to service our indebtedness, we will be forced to adopt an alternative strategy that may
include actions such as reducing capital expenditures, selling assets, restructuring or refinancing our indebtedness or
seeking additional equity capital. We cannot assure you that any of these alternative strategies could be effected on
satisfactory terms, if at all, or that they would yield sufficient funds to make required payments on the notes and our other
indebtedness.

In addition, our borrowings under the First Lien Credit Facilities are at variable rates of interest and expose us to
interest rate risk. If interest rates increase, our debt service obligations on the variable rate indebtedness would increase
even though the amount borrowed remained the same, and our net income would decrease.

We cannot assure you that our business will generate sufficient cash flows from operations or that future
borrowings will be available to us under the First Lien Credit Facilities or otherwise in an amount sufficient to enable us to
pay our indebtedness, including the notes, or to fund our other liquidity needs. We may need to refinance all or a portion of
our indebtedness, including the notes, on or before the maturity of such indebtedness. We cannot assure you that we will be
able to refinance any of our indebtedness, including the notes, and on commercially reasonable terms or at all. For more
information on our indebtedness, see “Description of Indebtedness.”

We will need to repay or refinance borrowings under our First Lien Credit Facilities,Secured Notes and Unsecured
Notes prior to the maturity of the notes. Failure to do so could have a material adverse effect upon us.

We expect that our existing First Lien Credit Facilities will mature in 2027 and our existing Secured Notes will
mature in 2025 and 2027 and our existing Unsecured Notes will mature in 2025. As of June 30, 2021, on an as adjusted
basis after giving effect to the Transactions, we would have had $2,304 million of term loan borrowings under the U.S.
Dollar Term Loan Facility and €1,253 million of term loan borrowings under the Euro Term Loan Facility, with €833
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million of availability (excluding €29 million of outstanding letters of credit) under our Revolving Credit Facility, €1,000
million outstanding under our Unsecured Notes, €905 million outstanding under our Secured Notes due 2025 and €770
million outstanding under our Secured Notes due 2027. See “Use of Proceeds” and “Capitalization.” Consequently, prior to
the maturity of the notes, we will need to repay, refinance, replace or otherwise extend the maturity of our First Lien Credit
Facilities, Secured Notes and Unsecured Notes. Our ability to repay, refinance, replace or extend will be dependent on,
among other things, business conditions, our financial performance and the general condition of the financial markets. If a
financial disruption were to occur at the time that we are required to repay indebtedness outstanding under our First Lien
Credit Facilities, Secured Notes or Unsecured Notes, we could be forced to undertake alternate financings, negotiate for an
extension of the maturity of our First Lien Credit Facilities, Secured Notes and/or Unsecured Notes or sell assets and delay
capital expenditures in order to generate proceeds that could be used to repay indebtedness under our First Lien Credit
Facilities, Secured Notes and/or Unsecured Notes. We cannot assure you that we will be able to consummate any such
transaction on terms that are commercially reasonable, on terms acceptable to us or at all. Our failure to repay, refinance,
replace or otherwise extend the maturity of our First Lien Credit Facilities, Secured Notes and/or Unsecured Notes could
result in an event of default under the indenture that will govern the notes and our First Lien Credit Facilities, Secured
Notes and/or Unsecured Notes, which could lead to an acceleration or repayment of substantially all of our outstanding
debt.

If we default on our obligations to pay our indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our existing indebtedness
that is not waived by the required creditors, and the remedies sought by the creditors of such indebtedness, could prevent us
from paying principal, premium, if any, and interest on the notes and substantially decrease the market value of the notes.
If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required
payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to comply with the various
covenants, including financial and operating covenants, in the instruments governing our indebtedness (including
covenants in our existing indebtedness and the indenture governing the notes), we could be in default under the terms of
the agreements governing such indebtedness.

If our operating performance declines, we may need to obtain waivers from the required creditors under our
existing indebtedness to avoid being in default. If we breach our covenants under our existing indebtedness and seek a
waiver, we may not be able to obtain a waiver from the required creditors. If we fail to obtain waivers when required, we
would be in default under our existing indebtedness. In the event of any such defaults, the creditors of such indebtedness
could elect to declare all the funds borrowed thereunder to be due and payable, together with accrued and unpaid interest.
In addition, the lenders under our First Lien Credit Facilities and the EIB Term Loans could elect to terminate their
commitments thereunder, cease making further loans and, together with creditors of our other indebtedness, institute
foreclosure proceedings against our assets or take other enforcement action with respect to our assets, and we could be
forced into bankruptcy or liquidation.
Covenants in our debt agreements restrict our business in many ways.

Covenants in our debt agreements contain, and the indenture governing the notes will contain, various covenants,
with customary caveats, that limit our ability and/or our restricted subsidiaries’ ability to, among other things:

e incur or assume liens or additional debt or provide guarantees in respect of obligations of other persons;
e issue redeemable stock and preferred equity;

e pay dividends or make distributions to the shareholders of Grifols or redeem or repurchase capital stock;
e prepay, redeem or repurchase debt;

o make loans, investments and capital expenditures;

e enter into agreements that restrict distributions from our restricted subsidiaries;

o sell assets and capital stock of our subsidiaries;

e enter into certain transactions with affiliates; and

61



e consolidate or merge with or into, or sell substantially all of our assets to, another person.

A breach of any of these covenants could result in a default under our debt agreements, including the indenture
that will govern the notes. Upon the occurrence of an event of default, the respective creditors could elect to declare all
amounts outstanding under the different debt agreements to be immediately due and payable and, in the case of the First
Lien Credit Facilities, Secured Notes, Unsecured Notes and the EIB Term Loans, terminate all commitments to extend
further credit. If we were unable to repay those amounts, creditors could proceed against the collateral granted to them to
secure that indebtedness. We have pledged a significant portion of our assets as collateral under the First Lien Credit
Facilities and the Secured Notes. If the creditors under our existing indebtedness accelerate the repayment of borrowings,
we may not have sufficient assets to repay our indebtedness, including the notes. See “Description of Indebtedness.”

Our ability to meet our financial obligations depends on our ability to receive dividends and other distributions from our
subsidiaries.

Our principal assets are the equity interests that we hold in our operating subsidiaries. As a result, we are
dependent on dividends and other distributions from our subsidiaries to generate the funds necessary to meet our financial
obligations, including the payment of principal and interest on our outstanding debt. Our subsidiaries may not generate
sufficient cash from operations to enable us to make principal and interest payments on our indebtedness or may have
preferential dividends which are required to be paid prior to any dividends to us. For example, each of Biomat USA and
Newco are required to distribute annually preferred dividends to the GIC Investor (as defined herein) in respect of its
investment in Biomat USA and Newco. Such annual dividends are equal to $4,168,421.05 per share payable by each of
Biomat USA (in respect of its 10 preferential shares) and Newco (in respect of its 9 preferential shares) and carry
additional rights with them as well including redemption rights and a liquidation preference of $52,105,263.16 per share. In
addition, any payment of dividends, distributions, loans or advances to us by our subsidiaries could be subject to
restrictions on dividends or, in the case of foreign subsidiaries, restrictions on repatriation of earnings under applicable
local law and monetary transfer restrictions in the jurisdictions in which our subsidiaries operate. In addition, payments to
us by our subsidiaries will be contingent upon our subsidiaries’ earnings. Our subsidiaries are permitted under the terms of
our indebtedness to incur additional indebtedness that may restrict payments from those subsidiaries to us. We cannot
assure you that agreements governing current and future indebtedness of our subsidiaries will permit those subsidiaries to
provide us with sufficient cash to fund payments on our indebtedness when due.

Our subsidiaries are legally distinct from us and, except for existing and future subsidiaries that guarantee certain
indebtedness, have no obligation, contingent or otherwise, to pay amounts due on our debt or to make funds available to us
for such payment.

The phasing out and ultimate replacement of LIBOR with an alternative reference rate and changes in the manner of
calculating other reference rates may adversely impact the value of loans and other financial instruments we hold that
are linked to LIBOR or other reference rates in ways that are difficult to predict and could adversely impact our
financial condition and results of operations.

In July 2017, the U.K.’s Financial Conduct Authority, which regulates LIBOR, announced that it intends to phase
out LIBOR by the end 0of 2021. In November 2020, the ICE Benchmark Administration announced that it would consult
on its intention to cease publication of all EUR, CHF, JPY and GBP LIBOR tenors and two of the seven U.S. dollar
LIBOR tenors (1 Week and 2 Months tenors) by the end of 2021, but its intention is to continue publication of the
remaining five U.S. dollar LIBOR tenors (Overnight, 1, 3, 6, and 12 Months tenors) until June 2023. When phased out,
LIBOR will be replaced with an alternative reference rate that will be calculated in a different manner. Similar changes
have occurred or may occur with respect to other reference rates.

The U.S. Federal Reserve, in conjunction with the Alternative Reference Rates Committee, a steering committee
comprised of large U.S. financial institutions, identified the Secured Overnight Financing Rate, or SOFR, as the preferred
alternative reference rate to U.S. dollar LIBOR and recommended a paced transition plan that involves the implementation
of a reference rate based on SOFR before the end of 2021. SOFR is a more generic measure than LIBOR and considers the
cost of borrowing cash overnight, collateralized by U.S. Treasury securities. Given the inherent differences between
LIBOR and SOFR or any other alternative benchmark rate that may be established, there are many uncertainties regarding
a transition from LIBOR. Our 2019 First Lien Credit Facilities contain a fallback provision providing for alternative rate
calculations in the event LIBOR is unavailable, prior to any LIBOR rate transition. As a result, our level of interest
payments we incur may change and the new rates we incur may not be as favorable to us as those in effect prior to any
LIBOR phase-out.
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Following the Acquisition Escrow Release Date, the notes and each of the guarantees will be structurally subordinated
to present and future liabilities of our non-guarantor subsidiaries.

Not all of our subsidiaries will guarantee the notes. Generally, claims of creditors of a non-guarantor subsidiary,
including trade creditors and claims of preference shareholders (if any) of the subsidiary, will have priority with respect to
the assets and earnings of the subsidiary over the claims of creditors of its parent entity, including claims by holders of
notes under the guarantees. In the event of any foreclosure, dissolution, winding-up, liquidation, administration,
examinership, reorganization or other insolvency or bankruptcy proceeding of any of our non-guarantor subsidiaries,
holders of their indebtedness and their trade creditors will generally be entitled to payment of their claims from the assets
of those subsidiaries before any assets are made available for distribution to its parent entity. As such, the notes and each
guarantee will each be structurally subordinated to the creditors (including trade creditors) and preference shareholders (if
any) of our non-guarantor subsidiaries. In particular, from and after the Acquisition Escrow Release Date and until the
Transformation, the First Lien Credit Facilities, EIB Term Loans Secured Notes and Unsecured Notes will all be
guaranteed by Holdings while the notes offered in this offering will not. As a result, until the Transformation, the notes will
be structurally subordinated to all liabilities of Holdings including the guarantees provided with respect to the First Lien
Credit Facilities, EIB Term Loans, Secured Notes and Unsecured Notes. In addition, from and after the consummation of
the Biomat Transactions, each of Biomat USA and Newco subsidiaries, each of which will not guarantee the notes, are
required to distribute annually preferred dividends to the GIC Investor (as defined herein) in respect of its investment in
Biomat USA and Newco. See “—Our ability to meet our financial obligations depends on our ability to receive dividends
and other distributions from our subsidiaries.”

The covenants in the indenture governing the notes permit us to incur additional indebtedness at subsidiaries that
do not guarantee the notes and in the future the revenue and Published EBITDA of such entities could increase, possibly
substantially. Our non-guarantor subsidiaries accounted for €149.0 million, or 23.5% of our Published EBITDA for the six-
month period ended June 30, 2021 and €409.3 million, or 30.9% of our Published EBITDA in the year ended December
31, 2020. In addition, our non-guarantor subsidiaries accounted for €7,265.1 million, or 44.8% of our assets for the six-
month period ended June 30, 2021 and €6,608.6 million, or 43.3% of our assets for the year ended December 31, 2020
(excluding intercompany receivables).

The guarantees of the notes, along with any future guarantees of the notes, will be subject to certain limitations on
enforcement and may be limited by applicable law or subject to certain defenses that may limit their validity and
enforceability.

Prior to the consummation of the Acquisition, the notes will not be guaranteed and will solely be the obligations
of the Escrow Issuer but will have a first priority security interest in the applicable Escrow Account. After the
consummation of the Acquisition, the Issuer’s obligations under the notes will be guaranteed by the guarantors. The notes
and the guarantees may be subject to claims that they should be limited or subordinated in favor of the Issuer’s existing and
future creditors under the laws of Ireland, Spain, Germany and the United States and/or any other applicable jurisdiction.

Enforcement of each guarantee will, where applicable, be limited to the extent of the amount which can be
guaranteed by a particular guarantor without rendering the guarantee, as it relates to that guarantor, voidable or otherwise
ineffective under applicable law and without rendering the guarantor insolvent or subject to any legal cause that would
require it to be dissolved. These laws and defenses include those that relate to fraudulent conveyance or transfer,
insolvency, voidable preference, financial assistance, corporate purpose or benefit, preservation of share capital, thin
capitalization and defenses affecting the rights of creditors generally.

Although laws differ among various jurisdictions, in general, under fraudulent conveyance and similar laws, a
court could subordinate or void any guarantee if it found that:

o the relevant guarantee was incurred with actual intent to hinder, delay or defraud creditors or shareholders of
the guarantor other person or to prefer one creditor over another or, in certain jurisdictions, even when the
recipient was simply aware that the guarantor or other person was insolvent when it issued the guarantee;

e the guarantor did not receive fair consideration or reasonably equivalent value for the guarantee:

o the guarantor was insolvent, subsequently became insolvent or was rendered insolvent because of the
guarantee or security;

o the guarantor was undercapitalized or became undercapitalized because of the guarantee;
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e the guarantor intended to incur, or believed that it would incur, debts beyond its ability to pay at maturity;
e the guarantee was not in the best interests or for the benefit of the guarantor; or
o the amount paid was in excess of the minimum amount permitted under applicable law.

The measure of insolvency for purposes of fraudulent conveyance and similar laws varies depending on the law
applied. Generally, however, a guarantor would be considered insolvent if it could not pay its obligations as they became
due. In such circumstances, if a court voided such guarantee, or held it unenforceable, noteholders would cease to have any
claim in respect of the guarantor and would be a creditor solely of the Escrow Issuer and the remaining guarantors. If a
court decides a guarantee was a fraudulent conveyance and voids the guarantee, or holds it unenforceable for any other
reason, you may cease to have any claim in respect of the guarantor and would be a creditor solely of the Escrow Issuer
and any remaining guarantors.

Enforcement of the guarantees across multiple jurisdictions may be difficult.

The notes will be issued by the Escrow Issuer, a company organized under the laws of Spain, and, after the
consummation of the Acquisition, guaranteed by the guarantors, which are organized or incorporated under the laws of
multiple jurisdictions. In the event of a bankruptcy, insolvency or similar event, proceedings could be initiated in any of
these jurisdictions. The rights of holders of the notes under the guarantees will thus be subject to the laws of a number of
jurisdictions, and it may be difficult to enforce such rights in multiple bankruptcy, insolvency and other similar
proceedings. Moreover, such multi-jurisdictional proceedings are typically complex and costly for creditors’ rights. In
addition, the bankruptcy, insolvency, administration and other laws of our jurisdiction of organization and the jurisdiction
of organization of the guarantors may be materially different from, or in conflict with, one another, including creditor’s
rights, priority of creditors, the ability to obtain post-petition interest and the duration of the insolvency proceeding. The
application of these various laws in multiple jurisdictions could trigger disputes over which jurisdictions’ law should apply
and could adversely affect the ability to realize any recovery under the notes and the guarantees.

Relevant insolvency and administrative laws may not be favorable to creditors, including holders of notes, as the case
may be, as insolvency laws of the jurisdictions in which you are familiar and may limit your ability to enforce your
rights under the notes and the guarantees.

The Escrow Issuer and the Company are organized in Spain and certain of the guarantors are incorporated or
organized in Spain. Some of our subsidiaries are incorporated or organized in jurisdictions other than those listed above
and are subject to the insolvency laws of such jurisdictions. The insolvency laws of these jurisdictions may not be as
favorable to your interests as creditors as the bankruptcy laws of the United States, Ireland or certain other jurisdictions. In
addition, there can be no assurance as to how the insolvency laws of these jurisdictions will be applied in relation to one
another. In the event that any one or more of the Escrow Issuer, the Company or the guarantors or the Company’s other
subsidiaries experience financial difficulty, it is not possible to predict with certainty in which jurisdiction or jurisdictions
insolvency or similar proceedings would be commenced, or the outcome of such proceedings. Applicable insolvency laws
may affect the enforceability of the obligations of the Escrow Issuer, the Company, the guarantors and their respective
shareholders. Prospective investors in the notes should consult their own legal advisors with respect to such considerations.

In particular, under Real Decreto Legislativo 1/2020, de 5 de mayo, por el que se aprueba el texto refundido de la
Ley Concursal (the “Spanish Insolvency Law”), a debtor must apply for an insolvency proceeding, known as “concurso de
acreedores” when it is not able to meet its current obligations or when it expects that it will soon be unable to do so. The
filing of such a declaration of insolvency may be requested by the debtor, any creditor thereof and certain interested third
parties. If filed by the debtor, the insolvency is deemed “voluntary” (concurso voluntario) and, if filed by a third party, the
insolvency is deemed “mandatory” (concurso necesario). The directors of the debtor company must request the insolvency
within two months from the moment they knew, or ought to have known, of the insolvency situation (or file with the
insolvency court a communication (“pre-insolvency communication”) under article 583 of the Spanish Insolvency Law
(former article 5Bis) disclosing that the debtor company has commenced negotiations with its creditors to agree to a
refinancing agreement or an advanced proposal of settlement agreement (convenio entre acreedores), to obtain an
additional period of three months to negotiate with its creditors).

The debtor may file for insolvency (or pre-insolvency communication) as a protective measure in order to avoid
(1) the attachment of its assets or (ii) certain enforcement actions that could be taken by its creditors.
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Upon receipt of an insolvency petition by a creditor, the insolvency court may issue provisional interim measures
to protect the assets of the debtor and may request a guarantee from the petitioning creditor asking for the adoption of such
measures to cover damages caused by the preliminary protective measures.

In case of voluntary insolvency (concurso voluntario), the debtor company will usually maintain administrative
control of its affairs; however, certain management decisions will be subject to the court administrator or receiver’s
authorization (administracion concursal). In case of a mandatory insolvency (concurso necesario), the receiver will usually
assume the administration of the debtor company, unless the insolvency court decides otherwise.

Unless otherwise provided by certain specific rules applicable to a certain type of contracts, creditors will not be
able to accelerate the maturity of their credits based only on the declaration of the insolvency (declaracion de concurso) of
the debtor. Any provision to the contrary will be null and void.

The debt will cease to accrue interest from the declaration of insolvency, except for such debt secured with
security rights in rem, and up to the amount obtained from the enforcement of the security.

Set-off is prohibited unless the requirement for the set-off were satisfied prior to the declaration of insolvency or
the claim of the insolvent is governed by a law that permits set-off.

As a general rule, insolvency proceedings are not compatible with other enforcement proceedings. When
compatible, in order to protect the interests of the debtor and its creditors, the law extends the jurisdiction of the court
dealing with insolvency proceedings, which is, then, legally authorized to handle any enforcement proceedings or interim
measures affecting the debtor’s assets (whether based upon civil, labor or administrative law).

The court order declaring the insolvency of the debtor shall contain an express request for the creditors to
communicate and declare to the receiver any debts owed to them by the debtor, within a one-month period starting from
the date after the publication of the declaration of insolvency in the State Official Gazette (Boletin Oficial del Estado),
providing documentation to justify such credits. Based on the documentation provided by the creditors, the insolvency
receivers draw up a list of acknowledged creditors and classify them according to the categories established under the
Spanish Insolvency Law as follows: (i) debts against the insolvency estate (pre-deductible credits), (ii) debt benefiting from
special privileges, (iii) debt benefiting from general privileges, (iv) ordinary debt and (v) subordinated debt.

Those claims classified within the insolvency proceeding as ordinary claims shall rank ahead of subordinated
claims but behind creditors benefiting from general privileges, creditors against the estate and creditors benefiting from
special privileges (who are given preferential rights in respect of underlying assets). Following the consummation of the
Acquisition and release of funds from the applicable Escrow Account, in the case of insolvency of the Issuer, it is intended
that the claims against the Issuer under the notes will be classified as ordinary claims and rank pari passu with all other
outstanding unsecured and unsubordinated claims. However, certain actions or circumstances which are beyond the control
of the Issuer may affect the relevant classification of the claims under the notes including among other things, as follows:

e any claim may become subordinated if it is not reported to the receivers within one month from the day
following the publication of the court order declaring the insolvency in the Spanish Official Gazette (Boletin
Oficial del Estado);

e acreditor’s rights will be subordinated to the preferential and ordinary debts of a debtor in an insolvency
proceeding if such creditor is determined to be a “specially related” party to the debtor. Under Spanish law,
factors considered in determining if a party is “specially related” include (i) whether such party holds, directly
and/or indirectly, more than 10% of the share capital (capital social) of the debtor (for companies that are not
listed; 5% for companies that are listed) at the time the credit right under dispute in the insolvency scenario
arises or (ii) in the event of companies belonging to the same group as the insolvent debtor and their ordinary
shareholders, provided that such shareholders meet, directly and/or indirectly, the minimum shareholding
requirements set out before. Additionally, under Spanish law payments made under an equitably subordinated
loan preceding the bankruptcy of an obligor may in certain circumstances be clawed back; and

e interest (including under the notes) shall cease to accrue as from the date of the declaration of insolvency and
any amount of interest accrued up to such date shall become subordinated.

Refinancing agreements (out-of-court workouts) may be court sanctioned (homologado) by the commercial court

competent to conduct an eventual insolvency proceeding of the debtor, upon request by the debtor or by any creditor
having entered into such refinancing agreements, if (i) they are based on a viability plan that allows the continuation of the
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debtor’s business in the short and medium-term; (ii) they entail a significant enlargement of debtor’s credit or a change in
the financial structure by either granting a longer term or replacing previous claims with new ones; (iii) they have been
entered into by creditors (whether or not subject to financial supervision (excluding public law claims, labor claims and
commercial claims (acreedores por operaciones comerciales, e.g., suppliers) in order to calculate whether the required
thresholds are met)) holding financial liabilities representing, at least, 51% of the debtor’s financial liabilities at the date of
the refinancing agreement; (iv) the debtor’s auditor issues a certificate acknowledging that the required thresholds have
been reached; and (v) the agreement is formalized in a public instrument. Court-sanctioned refinancing agreements may
not be subject to a clawback action.

The following cramdown effects of homologated refinancing agreements may be imposed on (i) dissenting or
non-participating unsecured financial creditors or (ii) on secured financial creditors to the extent of that part of their
secured claim not covered by their security interest, as such security interest is to be valued in accordance with the rules set
out by the Spanish Insolvency Law:

o Ifthe court-sanctioned refinancing agreement is supported by creditors representing at least 60% of the
debtor’s aggregate financial liabilities, stays of payments may be granted for up to five years or the debt
converted into profit participation loans (préstamos participativos) with a duration of up to five years;

o further, these effects may also be extended to the amount of secured claims (up to the value of the security
interest) of non-participating or dissenting creditors, when the agreement has been entered into by financial
creditors holding secured claims which represent at least 65% of the value of all secured claims of the debtor;
and

o if the court-sanctioned refinancing agreement is supported by creditors representing at least 75% of the
debtor’s aggregate financial liabilities:

o adeferral either of principal, interest or any other owed amount for a period of 5 or more years (but not
more than ten years);

o reductions of principal amounts owed (haircuts);

o capitalization of debt (debt for equity swap). Nevertheless, those creditors that have not supported such
refinancing agreement (either because they did not sign the agreement or because they oppose it) may
choose between (i) the debt for equity swap contemplated by the refinancing agreement or (ii) a
discharge of their claims equal to the nominal amount (including any share premium) of the shares/quota
shares that would have corresponded to that creditor as a consequence of the relevant debt for equity
swap;

o conversion of debt into profit participation loans of up to ten years, convertible obligations, subordinated
loans, payment in kind facilities or in any other financial instrument with a ranking, maturity and features
different from the original debt; and

o assignment of assets or rights as assignment in kind for total or partial payment of the debt (datio pro
soluto or debt-to-asset swap).

Further, these effects may also be extended to the amount of secured claims (up to the value of the security
interest) of non-participating or dissenting creditors, when the agreement has been entered into by financial creditors
holding secured claims which represent at least 80% of the value of all secured claims of the debtor.

As to the rules to calculate whether the required thresholds have been reached, all creditors holding an interest in a
syndicated loan will be deemed to have adhered to the refinancing agreement if it is favorably voted upon by creditors
representing at least 75% of the liabilities under such loan, or a lower majority if so established in the syndicated loan
agreement.

Finally, in 2021 pursuant to a preliminary project for the reform of the Insolvency law (“Anteproyecto de reforma
de la Ley Concursal”) Spanish government has initiated the process for the enactment of a new insolvency law, which
probably result in amendments to the regime above. We cannot assess at this time of the effects of such amendments as the
process is in very early stages and subject to further discussion and changes.
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From an Irish perspective, if GWWO becomes subject to an insolvency proceeding and has obligations to
creditors that are treated under Irish law as creditors that are senior relative to the holders of the notes, the holders of the
notes may suffer losses as a result of their subordinated status during such insolvency proceedings.

GWWO is a company incorporated under the laws of Ireland. Pursuant to the Regulation (EU) No. 2015/848 on
insolvency proceedings (recast), as amended from time to time (the “EUIR”), the place of the registered office of a
company is presumed to be its “centre of main interests” (“COMI”) in the absence of proof to the contrary. Therefore, any
main insolvency proceedings in respect of GWWO would likely be commenced and conducted in accordance with the
requirements of Irish insolvency laws. However, pursuant to the EUIR, where an Irish company conducts business in
another member state of the European Union, the jurisdiction of the Irish courts may be limited if the company’s COMI is
found to be in another Member State. There are a number of factors that are taken into account to ascertain the COMI. The
COMI should correspond to the place where the company conducts the administration of its interests on a regular basis and
is therefore ascertainable by third parties. The point at which the COMI of a particular company falls to be determined is at
the time that the relevant insolvency proceedings are opened.

Examinership is a court procedure available under the Irish Companies Act to facilitate the survival of the whole
or part of an Irish company or companies in financial difficulties. In circumstances where a company either (a) has its
COMI for the purpose of the EUIR in Ireland or (b) is a company incorporated in Ireland and has its COMI for the
purposes of the EUIR outside the EU Member States to which the EUIR applies (each an “Irish Examinership Company”)
is unable, or likely to be unable to pay its debts, then that Irish Examinership Company, the directors of that Irish
Examinership Company, a contingent, prospective or actual creditor of that Irish Examinership Company, or shareholders
of that Irish Examinership Company holding, at the date of presentation of the petition, not less than one-tenth of the voting
share capital of that Irish Examinership Company are each entitled to petition the court for the appointment of an examiner
to that Irish Examinership Company. Provided the petitioner can satisfy certain tests, including that there is a reasonable
prospect of the Irish Examinership Company surviving, the Irish High Court or, in the case of certain small companies, the
Irish Circuit Court (each, a “Court”) appoints an independent examiner whose function is to formulate proposals for a
scheme of arrangement or compromise to facilitate the survival of the Irish Examinership Company and the entirety or part
of its business and supervise the restructuring process. Where the Court appoints an examiner to an Irish Examinership
Company, it may, at the same or any time thereafter, make an order appointing the examiner to be examiner for the
purposes of the Irish Companies Act to a related company (as defined by Section 2(10) of the Irish Companies Act) in
accordance with Section 517 of the Irish Companies Act, where that related company (1) has its COMI in Ireland, (2) is a
company incorporated in Ireland and has its COMI outside the EU Member States to which the EUIR applies or (3) is not a
company incorporated in Ireland and has its COMI outside the EU Member States to which the EUIR applies but has a
sufficient connection to Ireland such as to be capable of being wound up in Ireland. There can be no assurance that any
guarantor would be exempt from an extension of the examinership.

During the protection period (the period from the time of filing of the examinership petition to the end of the
examinership period) the day-to-day business of the company usually remains under the control of the directors of the Irish
Examinership Company or related company, subject to certain rights of the examiner to apply to the Court. The examiner,
once appointed, under Section 557 of the Irish Companies Act may apply to court during the examinership period to have
certain transactions set aside and under Section 525 of the Irish Companies Act, in certain circumstances, can avoid a
negative pledge given by the Irish Examinership Company prior to this appointment. Furthermore, the examiner may sell
assets of the company which are the subject of security. Where such assets are the subject of a fixed security interest, the
examiner must account to the holders of the fixed security interest for the amount realized and (to the extent that there are,
or should be if market price was obtained, sufficient net realizations) discharge the amount due to the holders of the fixed
security interest. During the period of protection, the examiner will formulate proposals for a compromise or scheme of
arrangement to facilitate the survival of the Irish Examinership Company, and any of a related company in examinership,
and the whole or any part of its or their undertaking as a going concern. A scheme of arrangement may be approved by the
Court when at least one class of creditors who would be adversely affected by the scheme of arrangement has voted in
favor of the proposals and the Court is satisfied that such proposals are (i) fair and equitable in relation to any class of
members or creditors who have not accepted the proposals and whose interests would be impaired by implementation of
the scheme of arrangement and (ii) not unfairly prejudicial to the interests of any interested party. The Court may not
confirm any proposals if the sole or primary purpose of them is the avoidance of payment of tax due. Once confirmed by
the Court, the scheme is binding on the Irish Examinership Company and all its members and creditors, including any
dissenters.

If a guarantor which is an Irish Examinership Company is placed in examinership, the beneficiary of the guarantee
will not be able to enforce its rights under its guarantee of the notes during the protection period. The effect of the
appointment of an examiner is to suspend the enforcement rights of creditors for the protection period. For as long as an
Irish Examinership Company is under the protection of the Court, no attachment, sequestration, distress or execution may
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be put into force against the property or effects of the relevant Irish Examinership Company except with the consent of the
examiner. No other proceedings in relation to the company may be commenced except by leave of the Court and subject to
such terms as it may impose. In addition, no payment may be made by a company during the period when it is under
protection of the Court by way of satisfaction or discharge of the whole or any part of a liability incurred by the company
before the date of presentation of the petition for the appointment of the examiner, unless the report of the independent
accountant (in the requisite report required in most cases to accompany the petition) contains a recommendation to that
effect, or unless the court, on application being made by the examiner or any interested party, so authorizes it. The Court
may authorize such payment if it is satisfied that a failure to do so would considerably reduce the prospects of the company
or the whole or any part of its undertaking surviving as a going concern.

The Irish Companies Act provides, inter alia, that no proceedings of any sort may be commenced against a
guarantor in respect of the debts of the Irish Examinership Company during the protection period. In addition unless the
beneficiary of such guarantee complies with the following notice requirements in section 549 of the Irish Companies Act,
such guarantee may not be enforced even after the conclusion of the examinership (unless the guarantor is also under the
protection of the Court). A creditor must serve notice on the guarantor, permitting the guarantor to exercise the creditor’s
right to vote on the examiner’s proposed scheme of arrangement. If this is not done within the prescribed time limit, the
guarantee will be unenforceable. The moratorium under the Irish Companies Act runs for an initial period of 70 days (and
may be extended to 100 days and further extended to 150 days at the discretion of the court) from the date of the
presentation of the petition to the court for the appointment of the examiner. The ability to extend the period of protection
to 150 days is an interim measure introduced as a result of COVID-19 under the Companies (Miscellaneous Provisions)
(COVID-19) Act 2020, which will remain in force until December 31, 2021, although it may be extended further. In
addition to the extensions referenced above, the period may be further extended by the Court for such period as the court
considers necessary to decide whether or not to confirm the proposals. The examiner’s proposals may generally provide for
the forced write down of the Irish Examinership Company’s liabilities (including under a guarantee) to creditors. The High
Court has determined that amounts due to secured creditors may also be written down, provided that the secured creditor is
paid the written down amount.

From a German law perspective, Holdings after the Transformation will be incorporated in the form of a German
limited liability company (Gesellschaft mit beschrinkter Haftung, “GmbH”). Consequently, the grant of a guarantee by it
is subject to certain provisions of the German Limited Liability Company Act (Gesetz betreffend die Gesellschaft mit
beschrinkter Haftung, “GmbHG”).

As a general rule, Sections 30 and 31 of the GmbHG prohibit a GmbH from disbursing its assets to its
shareholders to the extent that the amount of the GmbH’s net assets (i.e., assets minus liabilities and liability reserves) is
already less or would fall below the amount of its stated share capital (Stammkapital). The granting of a guarantee by a
GmbH in order to secure liabilities of a direct or indirect parent or sister company may be considered disbursements under
Sections 30 and 31 of the GmbHG. Therefore, in order to enable German subsidiaries to grant guarantees and to create
security interests to secure liabilities of a direct or indirect parent or sister company without the risk of violating Sections
30 and 31 of the GmbHG, it is standard market practice for terms and conditions, credit agreements, guarantees and
security documents to contain so-called “limitation language” in relation to subsidiaries in the legal form of a GmbH
incorporated in Germany.

Pursuant to such limitation language, the beneficiaries of the security interests (including any guarantee) agree,
subject to certain exemptions, to require payments under the guarantee or, as the case may be, enforce the security interests
against the German subsidiary in the legal form of a GmbH only if and to the extent that such payment or, as the case may
be, enforcement does not result in the GmbH’s net assets falling below its stated share capital or, as the case may be, if the
net assets are already below the amount of its stated share capital, to cause such amount to be further reduced. Accordingly,
the security documents and other relevant documents relating to the guarantee provided by Holdings after the
Transformation will contain such limitation language and the guarantee will be limited in the manner described. These
limitations would, to the extent applicable, restrict the right of payment and would limit the claim accordingly irrespective
of the granting of the guarantee and any security by Holdings. This could lead to a situation in which the guarantee or any
security granted by Holdings cannot be enforced at all. German capital maintenance rules are subject to evolving case law
(Rechtsprechung). Future court rulings may further limit the access of shareholders to assets of their subsidiaries
constituted in the form of a GmbH, which can negatively affect the ability of Holdings to make payments on its guarantee
and of the beneficiaries of any guarantee and security granted by Holdings to enforce such guarantee and security.

As aresult of these legal provisions, following the Transformation Holdings, as guarantor of the notes being

offered hereby, may be restricted in making payments under its guarantee, which in turn may result in a note holder’s loss
of the investment in the notes.
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Our guarantor subsidiaries may be unable to fulfill their obligations under their guarantees.

We expect that our guarantor subsidiaries will use cash flow from operations to pay amounts due, if any, pursuant
to their guarantees of the notes. The ability of such subsidiaries to make these payments depends on our future
performance, which will be affected by financial, business, economic, and other factors, many of which we cannot control.
Such subsidiaries’ businesses may not generate sufficient cash flow from operations in the future and their anticipated
growth in revenue and cash flow may not be realized, either or both of which could result in their being unable to honor
their guarantees or to fund other liquidity needs. In particular, our cash flow from operations have been adversely affected
by the impact of the COVID-19 pandemic in 2020 and in the first six-months of 2021, which impact we believe will
continue for some time. See “Selected Historical Consolidated Financial Data” and “Operational and Financial Review—
Factors and Trends Affecting Our Financial Condition and Results of Operations—Consequences of COVID-19.” If such
subsidiaries do not have enough cash, they may be required to refinance all or part of their then-existing debt, sell assets, or
borrow additional amounts. They may not be able to accomplish any of these alternatives on terms acceptable to them, or at
all. In addition, the terms of existing or future debt agreements, including our existing indebtedness and the Indenture that
will govern the notes, may restrict such subsidiaries from adopting any of these alternatives. The failure of our subsidiaries
to generate sufficient cash flow or to achieve any of these alternatives could materially and adversely affect the value of the
notes and the ability of such subsidiaries to pay the amounts due under their guarantees, if any.

We may not be able to satisfy our obligations to holders of the notes upon a change of control or certain sales of assets.

Upon the occurrence of a change of control, as defined in the Indenture, we will be required to offer to purchase
each series of notes at a price equal to 101% of the principal amount of such notes, together with any accrued and unpaid
interest, to the date of purchase. See “Description of Notes—Repurchase at the Option of Holders—Change of Control.”

Upon the occurrence of an asset sale, as defined in the Indenture, we may be required to offer to purchase each
series of notes at a price equal to 100% of the principal amount of such notes, together with any accrued and unpaid
interest, to the date of purchase. See “Description of Notes—Repurchase at the Option of Holders—Asset Sale.”

We cannot assure you that, if a change of control offer or asset sale offer is made, we will have available funds
sufficient to pay the change of control purchase price or asset sale purchase price for any or all of the notes that might be
delivered by holders of the notes seeking to accept the change of control offer or asset sale offer. If we are required to
purchase notes pursuant to a change of control offer or asset sale offer, we would be required to seek third-party financing
to the extent we do not have available funds to meet our purchase obligations. There can be no assurance that we will be
able to obtain such financing on acceptable terms to us or at all. Accordingly, none of the holders of the notes may receive
the change of control purchase price or asset sale purchase price for their notes. Our failure to make or consummate the
change of control offer or asset sale offer, or to pay the change of control purchase price or asset sale purchase price when
due, will give the holders of the notes the rights described in “Description of Notes.”

In addition, the events that constitute a change of control or asset sale under the Indenture may also be events of
default under our existing indebtedness. These events may permit the creditors under our existing indebtedness to
accelerate the debt outstanding thereunder and, if such debt is not paid, to enforce security interests in our specified assets,
thereby limiting our ability to raise cash to purchase the notes and reducing the practical benefit of the offer-to-purchase
provisions to the holders of the notes.

We may redeem your notes at our option, which may adversely affect your return.

As described under “Description of Notes—Optional Redemption,” we have the right to redeem either series of
notes in whole or in part beginning on October 15, 2024, at the redemption prices set forth in this offering memorandum,
and the notes of either series may be optionally redeemed in full or in part before the notes of the other series are optionally
redeemed in full (or at all). Following the Escrow Issuer Merger and prior to October 15, 2024, we may also redeem (1) up
to 100% of each series of notes at a redemption price of 100% of the principal amount of such notes plus a make-whole
premium and accrued interest and (2) up to 40% of each series notes at a redemption price of 100% of the principal amount
of such Notes plus the annual coupon of the applicable series of notes and accrued interest. We may choose to exercise this
redemption right when prevailing interest rates are relatively low. As a result, you may not be able to reinvest the
redemption proceeds in a comparable security at an effective interest rate as high as that of the notes.
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We may enter into certain transactions that would not constitute a change of control but that result in an increase of
our indebtedness.

Subject to limitations under the indenture that will govern the notes offered hereby and the First Lien Credit
Facilities, the EIB Term Loans, the Unsecured Notes and our Secured Notes, we could, in the future, enter into certain
transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a change of control
under the indenture that will govern the notes and the First Lien Credit Facilities, the EIB Term Loans, the Unsecured
Notes and our Secured Notes, but that could increase the amount of indebtedness outstanding at such time or otherwise
affect our capital structure or credit ratings in a way that adversely affects the holders of the notes. See “Description of
Notes—Repurchase at the Option of Holders—Change of Control.”

You may not be able to determine when a change of control giving rise to your right to have the notes repurchased by us
has occurred following a sale of “substantially all” of our assets.

A change of control, as defined in the indenture that will govern the notes, will require us to make an offer to
repurchase all outstanding notes. The definition of change of control includes a phrase relating to the sale, lease or transfer
of “all or substantially all” of our assets. There is no precisely established definition of the phrase “substantially all” under
applicable law. Accordingly, the ability of a holder of notes to require us to repurchase their notes as a result of a sale,
assignment, transfer, lease, conveyance or disposition of all or substantially all of our properties or assets to another
individual, group or entity may be uncertain.

The trading prices of the notes will be directly affected by our ratings with major credit rating agencies, the prevailing
interest rates being paid by companies similar to us, and the overall condition of the financial and credit markets.

The trading prices of the notes in the secondary market will be directly affected by our ratings with major credit
rating agencies, the prevailing interest rates being paid by companies similar to us, and the overall condition of the
financial and credit markets. It is impossible to predict the prevailing interest rates or the condition of the financial and
credit markets. Credit rating agencies continually revise their ratings for companies that they follow, including us. Any
ratings downgrade could adversely affect the trading price of the notes or the trading market for the notes, to the extent a
trading market for the notes develops. The condition of the financial and credit markets and prevailing interest rates have
fluctuated in the past and are likely to fluctuate in the future.

We face risks related to rating agency downgrades.

We expect one or more rating agencies to rate the notes. If such rating agencies either assign the notes a rating
lower than the rating expected by the investors or reduce the rating in the future, the market price of the notes would be
adversely affected, and you may not be able to resell your notes at favorable prices or at all. In addition, if any of our other
outstanding debt is rated and subsequently downgraded, raising capital will become more difficult, borrowing costs under
our Credit Facilities, Secured Notes and other future borrowings may increase and the market price of the notes may
decrease.

Many of the covenants in the indenture that will govern the notes will not apply to us if the notes are rated investment
grade by any two of Moody’s and S&P.

Many of the covenants in the indenture that will govern the notes will cease to apply to the notes during such time,
if any, as the notes are rated investment grade by any two of Moody’s and S&P and no default with respect to the notes has
occurred and is continuing. Such covenants restrict, among other things, our ability to pay distributions, incur debt and
enter into certain other transactions. Although there can be no assurance that the notes will ever be rated investment grade,
any suspension of such covenants under the indenture would allow us to engage in certain transactions that would not be
permitted when such covenants were in force. To the extent any suspended covenants are subsequently reinstated, any
actions taken by us while the covenants were suspended would not result in an event of default under the indenture on the
basis that such actions would have been prohibited by the covenants. See “Description of Notes—Certain Covenants—
Effectiveness of Covenants.”

We cannot assure you that an active trading market will develop for the notes.
Prior to this offering, there has been no trading market for the notes. We have been informed by the initial
purchasers that they intend to make a market in the notes after the offering is completed. However, the initial purchasers

may cease their market-making activities at any time without notice. In addition, the liquidity of the trading market in the
notes, if any, and any market price quoted for the notes, may be adversely affected by changes in the overall market for
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high-yield securities and by changes in our financial performance or prospects or in the financial performance or prospects
for companies in our industry generally. In addition, such market-making activities will be subject to limits imposed by the
United States federal securities laws, and may be limited during the pendency of any shelf registration statement. As a
result, we cannot assure you that an active trading market will develop or be maintained for the notes. If an active trading
market does not develop or is not maintained, the market price and liquidity of the notes may be adversely affected. In that
case you may not be able to sell your notes at a particular time or at a favorable price.

There are restrictions on transfers of the notes.

The notes have not been and will not be registered under the Securities Act or any state securities laws and are,
and will be, subject to significant transfer restrictions. We do not intend to register the notes under the Securities Act or to
offer to exchange the notes for notes that have been registered under the Securities Act in an exchange offer. The transfer
and resale of the notes in jurisdictions outside the United States may be subject to restrictions under the laws of such
jurisdictions. See “Notice to Investors.” We are relying upon an exemption from registration under the Securities Act and
applicable state securities laws in offering the notes. As a result, the notes may be transferred or resold only in transactions
registered under, or exempt from, the Securities Act and applicable state securities laws and applicable laws and
protections outside the United States.

We are not providing all of the information that would be required if this offering were being registered with the SEC.

This offering memorandum does not include all of the information that would be required if we were registering
the offering of the notes with the SEC. In particular, this offering memorandum does not contain separate financial
information about our guarantor and non-guarantor subsidiaries or certain historical executive compensation information.
We urge you to consider this factor in connection with your evaluation of your investment in the notes.

Credit ratings may not reflect all risks.

One or more independent credit rating agencies may assign credit ratings to an issue of notes. The ratings may not
reflect the potential impact of all risks related to structure, market, additional factors discussed above, and other factors that
may affect the value of the notes. A credit rating is not a recommendation to buy, sell or hold securities and may be revised
or withdrawn by the rating agency at any time.

In general, European regulated investors are restricted under Regulation (EU) No 462/2013 of the European
Parliament and of the Council of 21 May 2013 amending Regulation (EC) No 1060/2009 on credit rating agencies, or the
CRA Regulation, from using credit ratings for regulatory purposes, unless such ratings are issued by a credit rating agency
established in the European Union and registered under the CRA Regulation (and such registration has not been withdrawn
or suspended), subject to transitional provisions that apply in certain circumstances while the registration application is
pending. Such general restriction will also apply in the case of credit ratings issued by non-EU credit rating agencies,
unless the relevant credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating
agency is certified in accordance with the CRA Regulation (and such endorsement action or certification, as the case may
be, has not been withdrawn or suspended).

Your ability to serve process and enforce civil liabilities under U.S. securities laws may be limited.

The Company is a company organized under the laws of Spain, and many of our subsidiaries are also incorporated
outside of the United States. A substantial portion of our assets and the assets of our subsidiaries are located outside of the
United States. In addition, nearly all of our directors and officers and certain of our subsidiaries’ officers and directors are
nationals or residents of countries other than the United States, and all or a substantial portion of such persons’ assets are
located outside the United States. As a result, it may be difficult for investors to effect service of process within the United
States upon us or certain of our subsidiaries or their directors or officers with respect to matters arising under the Securities
Act or to enforce against them judgments of courts of the United States predicated upon civil liability under the Securities
Act. It may also be difficult to recover fully in the United States on any judgment rendered against such persons or against
us or certain of our subsidiaries.

In addition, there is doubt as to the enforceability in Spain of original actions, or of actions for enforcement of
judgments of U.S. courts of liabilities, predicated solely upon the securities laws of the United States. If a judgment was
obtained outside Spain and efforts were made to enforce the judgment in Spain, there is some doubt that Spanish courts
would agree to recognize and enforce a foreign judgment. Accordingly, even if you obtain a favorable judgment in a U.S.
court, you may be required to re-litigate your claim in Spain. See also “Service of Process and Enforcement of Civil
Liabilities.”
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Income payable under the notes may be subject to withholding.

We consider that, pursuant to the provisions of the Royal Decree 1065/2007, as amended by Royal Decree
1145/2011, we are not obliged to withhold taxes in Spain on any interest paid on the notes to any holder of notes,
irrespective of whether such holder of notes is a tax resident in Spain. The foregoing is subject to the paying agent
complying with certain information procedures described in “Taxation—Spanish Taxation—Disclosure of Information in
Connection with the Notes” below and to us receiving such information in a timely manner. We and the paying agent will,
to the extent applicable, comply with the relevant procedures to facilitate the collection of information concerning the
notes. The procedures may be modified, amended or supplemented to, among other reasons, reflect a change in applicable
Spanish law, regulations, rulings or interpretation thereof. Under Royal Decree 1065/2007, as amended, it is no longer
necessary to provide an issuer with information regarding the identity and the tax residence of an investor or the amount of
interest paid to it in order for the issuer to make payments free from Spanish withholding tax, provided that the securities:
(i) are regarded as listed debt securities issued under Law 10/2014; and (ii) are initially registered at a foreign clearing and
settlement entity that is recognized under Spanish regulations or under those of another OECD member state. We expect
that the notes will meet the requirements referred to in (i) and (ii) above and that, consequently, payments made by us to
holders of notes should be paid free of Spanish withholding tax, provided the paying agent complies with the procedural
requirements referred to above. In the event a payment in respect of the notes is subject to Spanish withholding tax, we will
pay the relevant holder such additional amounts as may be necessary in order that the net amount received by such holder
after such withholding equals the sum of the respective amounts of principal, premium, if any, and interest, if any, which
would otherwise have been receivable in respect of the notes in the absence of such withholding, except as provided in
“Description of Notes.”

Should the Spanish Tax Authorities maintain a different opinion as to the application by us of withholding on
payments under the notes, we, with immediate effect, will make the appropriate withholding. Should this be the case,
identification of holders of notes may be required and the procedures, if any, for the collection of relevant information will
be applied by us (to the extent required) so that we can comply with our obligations under the applicable legislation as
interpreted by the Spanish Tax Authorities.

Moreover, in the case of notes held by Spanish tax resident individuals (and, by Spanish entities subject to
Spanish Corporate Income Tax, should the notes be deemed to have been placed totally or partially in Spain according to
the criteria set out by the Spanish Directorate General of Taxes—Direccion General de Tributos—in the tax ruling
dated July 27, 2004) and deposited with a Spanish resident entity acting as depositary or custodian, payments in respect of
such notes may be subject to withholding by such depositary or custodian (currently 19%). Holders of notes must seek their
own advice to ensure that they comply with all procedures to ensure the correct tax treatment of their notes. No
responsibility in any such respect will be assumed by us or the initial purchasers.

It is unclear whether the Proposed Financial Transactions Tax applies to the notes.

On February 14, 2013, the European Commission published a proposal (the “Commission’s Proposal”), for a
Directive for a common Financial Transactions Tax, (“FTT”), in Belgium, Germany, Estonia, Greece, Spain, France, Italy,
Austria, Portugal, Slovenia and Slovakia (the “Participating Member States”). However, Estonia has since stated that it will
not participate.

The Commission’s Proposal has a broad scope and could, if introduced, apply to certain dealings in notes
(including secondary market transactions) in certain circumstances. The issuance and subscription of notes should,
however, be exempt. Under the Commission’s Proposal, the FTT could apply in certain circumstances to persons both
within and outside of the participating Member States. Generally, it would apply to certain dealings in notes where at least
one party is a financial institution, and at least one party is established in a participating Member State. A financial
institution may be, or be deemed to be, “established” in a participating Member State in a broad range of circumstances,
including (a) by transacting with a person established in a participating Member State or (b) where the financial instrument
that is subject to the dealings is issued in a participating Member State.

However, the FTT proposal remains subject to negotiation between participating Member States. It may therefore
be altered prior to any implementation, the timing of which remains unclear. Additional EU Member States may decide to
participate or certain participating Member States may decide to withdraw. Prospective holders of notes are advised to seek
their own professional advice in relation to the FTT.
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The notes may not remain listed on Euronext Dublin.

We intend to maintain the listing of the euro notes and the dollar notes on Euronext Dublin, as long as such notes
are outstanding. We cannot assure you that the notes will remain listed. If we cannot maintain the listing of the notes on
Euronext Dublin or it becomes unduly onerous to maintain such listing, we may cease to maintain such listing on Euronext
Dublin, provided that we will use commercially reasonable efforts to maintain the listing of the notes on another
“recognized stock exchange,” although there can be no assurance that the Issuer will be able to do so. Although no
assurance is made as to the liquidity of the euro notes as a result of listing on the Exchange or another “recognized listing
exchange” for high yield issuers in accordance with the Indenture, the delisting of the notes from Euronext Dublin or
another stock exchange in accordance with the Indenture may have a material adverse effect on a holder’s ability to resell
the notes in the secondary market.

An investment in the euro notes by a purchaser whose home currency is not euro entails significant risks.

All payments of interest on and the principal of the euro notes and any redemption price for the euro notes will be
made in euros. These risks include the risk that exchange rates may significantly change (including changes due to
devaluation of the euro or revaluation of the holder’s currency) and the risk that authorities with jurisdiction over the
holder’s currency may impose or modify exchange controls. An investment in the euro notes by a purchaser whose home
currency is not euro entails significant risks.

These risks generally depend on factors over which we have no control, such as economic, financial and political
events and the supply of and demand for the relevant currencies. In the past, rates of exchange between euro and certain
currencies have been highly volatile, and each holder should be aware that volatility may occur in the future. Fluctuations
in any particular exchange rate that have occurred in the past, however, are not necessarily indicative of fluctuations in the
rate that may occur during the term of the euro notes. An appreciation in the value of the holder’s currency relative to the
euro would decrease the holder’s currency-equivalent yield on the euro notes, the holder’s currency-equivalent value of the
principal payable on the euro notes and the holder’s currency-equivalent market value of the euro notes, and, in certain
circumstances, could result in a loss to the holder. Governments and monetary authorities may impose (as some have done
in the past) exchange controls that could adversely affect an applicable exchange rate. As a result, holders of the euro notes
may receive less interest or principal than expected, or no interest or principal.

The terms of the euro notes provided for in the indenture governing such notes will permit us to make payments in U.S.
dollars if the Issuer is unable to obtain euros in certain circumstances, which could adversely affect the value of the
euro notes.

The terms of the euro notes will permit us to make payments in U.S. dollars if the euro is unavailable to the Issuer
due to the imposition of exchange controls or other circumstances beyond the Issuer’s control or if the euro is no longer
being used by the then member states of the European Monetary Union that have adopted the euro as their currency or for
the settlement of transactions by public institutions of or within the international banking community, then all payments in
respect of the euro notes and the related note guarantees as required pursuant to the indenture that will govern the euro
notes will be made in U.S. dollars until the euro is again available for the Issuer to be used. In such circumstances, the
amount payable on any date in euro will be converted into U.S. dollars on the basis of the then most recently available
market exchange rate for euros, as the case may be.

Any payment so made in respect of the euro notes and the related note guarantees as required pursuant to the
indenture that will govern the euro notes in U.S. dollars will not constitute an event of default under such indenture.
Neither the trustee under such indenture nor the paying agent thereunder will have any responsibility for effecting any such
conversion.

There may be risks associated with foreign currency judgments in a lawsuit for payment on the euro notes, for which an
investor may bear currency exchange risk.

The indenture that will govern the euro notes and the euro notes themselves will be governed by the laws of the
State of New York. Under New York law, a New York state court rendering a judgment on the euro notes would be
required to render the judgment in euros.

However, in such a situation, the judgment would then be converted into U.S. dollars at the exchange rate
prevailing on the date of entry of such judgment by the New York State court. Consequently, in a lawsuit for payment on
the euro notes, investors of such euro notes would bear currency exchange risk until a New York state court judgment is
entered, which could be a long time. In addition, a federal court in New York presiding over a dispute arising in connection
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with the euro notes may apply the foregoing New York law or in certain circumstances may render the judgment in U.S.
dollars.

In courts outside of New York, investors of such euro notes may not be able to obtain a judgment in a currency
other than U.S. dollars. For example, a judgment for money in an action based on the euro notes in many other U.S. federal
or state courts ordinarily would be enforced in the United States only in U.S. dollars. The date used to determine the rate of
conversion of euros into U.S. dollars would depend upon various factors, including which court renders the judgment and
when the judgment is rendered.

You should consult your own financial and legal advisors as to the risks entailed by an investment in the euro
notes. The euro notes are not an appropriate investment for investors who are unsophisticated with respect to foreign
currency transactions.

We cannot assure you that the procedures for book-entry interests to be implemented through Euroclear or Clearstream
will be adequate to ensure the timely exercise of your rights under the euro notes.

Unless and until notes in definitive registered form are issued in exchange for global notes, owners of book-entry
interests will not be considered owners or holders of the euro notes except in the limited circumstances provided in the
indenture governing such euro notes. The common depositary for Euroclear and Clearstream (or its nominee) will be the
sole registered holder of the global notes representing the euro notes. After payment to the common depositary, the Issuer
will have no responsibility or liability for the payment of interest, principal, or other amounts to the owners of book-entry
interests. Accordingly, if you own a book-entry interest, you must rely on the procedures of Euroclear or Clearstream, as
applicable, and if you are not a participant in Euroclear or Clearstream, on the procedures of the participant through which
you own your interest, to exercise any rights and obligations of a holder under the Indenture governing such euro notes.
See “Book Entry; Delivery and Form.”

Unlike the holders of the euro notes themselves, owners of book-entry interests will not have the direct right to act
upon our solicitations for consents, requests for waivers, or other actions from holders of the euro notes. Instead, if you
own a book-entry interest, you will be permitted to act only to the extent you have received appropriate proxies to do so
from Euroclear or Clearstream. There can be no assurance that procedures implemented for the granting of such proxies
will be sufficient to enable you to vote on any request actions on a timely basis.

Similarly, upon the occurrence of an event of default under the indenture governing the euro notes, if you own a
book-entry interest, you will be restricted to acting through Euroclear or Clearstream. We cannot assure you that the
procedures to be implemented through Euroclear or Clearstream will be adequate to ensure the timely exercise of rights
under the euro notes.

We cannot assure you that the procedures for book-entry interests to be implemented through DTC will be adequate to
ensure the timely exercise of your rights under the dollar notes.

Unless and until notes in definitive registered form are issued in exchange for global notes, owners of book-entry
interests will not be considered owners or holders of the dollar notes except in the limited circumstances provided in the
indenture governing such euro notes. Cede & Co., as nominee of DTC, will be the sole registered holder of the global notes
representing the dollar notes. After payment to DTC, the Issuer will have no responsibility or liability for the payment of
interest, principal, or other amounts to the owners of book-entry interests. Accordingly, if you own a book-entry interest,
you must rely on the procedures of DTC, and if you are not a participant in DTC, on the procedures of the participant
through which you own your interest, to exercise any rights and obligations of a holder under the indenture governing the
dollar notes. See “Book Entry; Delivery and Form.”

Unlike the holders of the dollar notes themselves, owners of book-entry interests will not have the direct right to
act upon our solicitations for consents, requests for waivers, or other actions from holders of the dollar notes. Instead, if
you own a book-entry interest, you will be permitted to act only to the extent you have received appropriate proxies to do
so from DTC. There can be no assurance that procedures implemented for the granting of such proxies will be sufficient to
enable you to vote on any request actions on a timely basis.

Similarly, upon the occurrence of an event of default under the indenture governing the dollar notes, if you own a

book-entry interest, you will be restricted to acting through DTC. We cannot assure you that the procedures to be
implemented through DTC will be adequate to ensure the timely exercise of rights under the dollar notes.
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There are circumstances other than the repayment or discharge of the notes under which the notes guarantees will be
released automatically, including that the lenders under the First Lien Credit Facilities will have the discretion to
release the guarantors under the First Lien Credit Facilities in a variety of circumstances.

Under various circumstances, the notes guarantees will be released automatically. The notes guarantee of a
guarantor will be automatically released to the extent such guarantor is released in connection with a sale, exchange,
transfer or other disposition of the equity interests or all or substantially all of the assets of such guarantor in a transaction
not prohibited by the indenture that will govern the notes. The indenture will also permit us to designate one or more of the
Issuer’s restricted subsidiaries that is a guarantor of the notes as an unrestricted subsidiary, which will result in the
guarantee of such guarantor being automatically released.

In addition, if a guarantor is released from its guarantee of the First Lien Credit Facilities, other than in connection
with a refinancing of the First Lien Credit Facilities or a payment under such guarantee, such subsidiary’s guarantee of the
notes will be automatically released as well. While any obligations under the First Lien Credit Facilities remain
outstanding, any guarantee of the notes may be released without action by, or consent of, any holder of the notes or the
Trustee under the indenture governing the notes, at the discretion of lenders under the First Lien Credit Facilities as a result
of such guarantor being released as a guarantor of the First Lien Credit Facilities, subject to certain exceptions. The lenders
under the First Lien Credit Facilities will have the discretion to release the guarantees under the First Lien Credit Facilities
in a variety of circumstances.

You will not have a claim as a creditor against any subsidiary that is no longer a guarantor of the notes, and the
indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those subsidiaries will
effectively be senior to claims of holders of the notes. For a description of all circumstances in which a notes guarantee will
be automatically released, see “Description of Notes—Guarantees.”

The as adjusted and non-1FRS financial information included in this offering memorandum is presented for
informational purposes only and may not be an indication of our financial condition or results of operations in the
future.

The as adjusted financial information included in this offering memorandum is presented for informational
purposes only. The assumptions used in preparing the as adjusted financial information may not prove to be accurate and
other factors may affect our financial condition or results of operations. Accordingly, our financial condition and results of
operations in the future may not be consistent with, or evident from, such as adjusted financial information. The non-IFRS
financial information included in this offering memorandum includes information that we use to evaluate our past
performance, but you should not consider such information in isolation from or as an alternative to measures of our
performance determined under IFRS. For further information regarding such limitations, see “Summary Historical
Consolidated Financial Data.”

The indenture that will govern the notes will not be qualified under the U.S. Trust Indenture Act of 1939, as amended
(the “Trust Indenture Act”) and we will not be required to comply with the provisions of the Trust Indenture Act.

The indenture that will govern the notes will not be qualified under the Trust Indenture Act and we will not be
required to comply with the provisions of the Trust Indenture Act. Therefore, holders of the notes will not be entitled to the
benefit of the provisions and protection of the Trust Indenture Act except to the extent there are similar provisions in the
indenture that will govern the notes.
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THE TRANSACTIONS
The Acquisition

On September 17, 2021, Grifols and TIIL entered into the Acquisition Agreement, pursuant to which Grifols
agreed, on the terms and conditions set forth therein, to acquire from TIIL all of the existing equity interests owned by such
company in Holdings, a German privately held stock corporation, and to accept an assignment from TIIL of certain
shareholder loans granted by TIIL to Holdings. Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the
preferred equity shares of Biotest, a German stock corporation listed on the Frankfurt Stock Exchange that has a global
presence supplying plasma protein products and biotherapeutic drugs primarily used in the therapeutic areas of clinical
immunology, haematology and intensive care medicine. The purchase price for the acquisition of Holdings and the
assignment of the shareholder loans is up to approximately €1,086,000,000 (subject to certain adjustments at and following
the closing).

The Acquisition is not subject to a financing condition, but is subject to other customary conditions, including
merger control clearances by the relevant authorities in the relevant jurisdictions. In addition, Grifols has agreed to make
a voluntary tender offer to all remaining shareholders of Biotest to acquire their ordinary shares at a price of €43.00 per
share and their preferred shares at a price of €37.00 per share. The consummation of the tender offer will be conditioned
on the same merger control clearances required for the Acquisition. If all remaining shareholders of Biotest were to
tender their shares in the tender offer, the aggregate additional purchase price would be €810,216,215. We intend to
launch the tender offer promptly. The tender offer must remain open for at least four weeks or 20 U.S. business days,
whichever is longer. The Acquisition is expected to close in the first half of 2022. See “Use of Proceeds.”

The Acquisition Agreement contains representations, warranties and covenants of the parties that are customary
for transactions of this type, including covenants which apply during the period pending completion of the Acquisition.
Grifols is required to endeavor best efforts to procure the satisfaction of the merger control clearance conditions as soon as
possible. The Acquisition Agreement contains indemnification provisions that are customary for transactions of this type,
as well as specific indemnification provisions in respect of liabilities that may remain binding on Holdings upon
consummation of the Acquisition. The parties are required to use their respective reasonable best efforts to take, or cause to
be taken, all actions necessary, proper or advisable to consummate the Acquisition as promptly as practicable.

The Acquisition Agreement contains certain termination rights customary for a transaction of this type, including
if completion has not occurred on or before the Escrow Outside Date, or if there is a breach of certain specified
fundamental warranties which would give rise to a liability in excess of a certain threshold determined in the Acquisition
Agreement.

The net proceeds of this offering, together with cash on hand, will be used to finance Grifols’ obligations under
the Acquisition Agreement and the tender offer for the remaining ordinary shares and preferred equity shares of Biotest,
including the fees and expenses incurred in connection with the Transactions. See “Use of Proceeds.”

This offering is not conditioned upon the closing of the Acquisition. The gross proceeds of this offering will be
funded into escrow and, upon release of the funds from escrow, the proceeds from this offering will be used to fund an
interest payment to the extent one arises prior to the Acquisition Escrow Release Date and otherwise will fund a portion of
the Transactions as set forth below or, if applicable, will be used to fund the Special Mandatory Redemption as described
herein. See “Summary—Escrow.”

Rationale for the Acquisition

Historically, we have grown through organic and inorganic efforts to increase our global footprint, including our
plasma centers’ network. The Acquisition is aligned with our strategy to strengthen our plasma-derived therapeutics
pipeline while expanding our plasma sourcing and diversifying our footprint in Europe, Middle East and Africa (“EMEA”).
Upon completion of the Transactions, we expect to gain access to 26 additional plasma collection centers, an additional
fractionation capacity of 1.5 million liters annually (with another 1.4 million liters annually expected to become available
by 2022) and also expand our pipeline with 5 new products targeting 7 indications, expected to launch between 2022 and
2025.

The Acquisition is expected to significantly reinforce our industry capabilities by enhancing our plasma-derived
medicines access, pipeline and sales presence. If the Acquisition is consummated, it will improve our position in the
plasma-derived business by accelerating and expanding our commercial pipeline, bringing innovative therapies to drive
revenue growth and expansion, as well as improving plasma economics and margins by leveraging currently unused
proteins.
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Significant revenue synergy opportunities would be present in respect of IgM, a novel plasma protein with large
market potential, and fibrinogen, the first product with acquired indication focused on the U.S. market and strong potential
in Europe. Both IgM and fibrinogen have a high profit margin potential since they are each derived from unused plasma
fractions.

In addition, we expect to be able to take advantage of cost synergy opportunities by leveraging our mutual
research and development advances and our already-licensed products, by rationalizing overlapping administrative, sales
and marketing functions and reducing some capital expenditure requirements by utilizing Biotest’s production capacity.

About Biotest

Founded in 1946, Biotest is a global company listed on the Frankfurt Stock Exchange that specializes in
innovative hematology and clinical immunology solutions. Headquartered in Dreieich (Germany), it develops, produces
and markets biological medicinal products with applications in hematology, clinical immunology and intensive care.
Biotest’s current portfolio includes 12 different products with a global commercial footprint in more than 90 countries
(36% in Central Europe, 24% in East and South Europe, 23% in the Middle East, Africa and France, and 17%
intercontinental). With subsidiaries in 10 countries, Biotest employs approximately 2,000 people around the world.

Plasma therapies represent 89% of Biotest’s operations, while whole plasma and services comprise 10%.

As part of a broader pipeline, Biotest is leading clinical trials on plasma-derived Fibrinogen (BT-524) to treat
congenital and acquired disorders. These include the Adjusted Fibrinogen Replacement Strategy (AdFirst) study in patients
with high blood loss during spine surgery and abdominal surgery for treatment of pseudomyxoma peritonei (PMP).

Biotest is also conducting a clinical trial on plasma-derived IgM concentrated (Trimodulin, BT-588) for the
treatment of patients with severe community-acquired pneumonia (sCAP).

In addition to fibrinogen and IgM, the company’s pipeline also includes several plasma-derived assets.

Biotest has a manufacturing capacity of up to 1.5 million liters of plasma annually, which, according to public
filings, it expects to double through its Next Level Project investment program that includes the construction of a basic
plasma fractionation facility with 1.4 million liter per year capacity, and bulk production plants for albumin, new
fibrinogen and IgM concentrate product lines, and next-generation polyvalent immunoglobulins. Its plasma center network
includes 26 European centers located in Germany, Czech Republic and Hungary.

Biotest’s revenue was approximately €507 million for the twelve months ended June 30, 2021 and €378.0 million,
€400.0 million, €419.0 million and €484.0 million for the years ended December 31, 2017, 2018, 2019 and 2020,
respectively.

Biotest’s EBITDA (including the IFRS 16 impact), as adjusted to exclude the expenses in connection with its
Next Level Project investment program and research and development in respect of monoclonal antibodies, was
approximately €96.4 million (18.9% adjusted EBITDA margin) for the twelve months ended June 30, 2021 and €74.5
million (19.7% adjusted EBITDA margin), €92.5 million (22.9% adjusted EBITDA margin), €100.3 million (23.9%
adjusted EBITDA margin) and €108.0 million (22.3% adjusted EBITDA margin) for the years ended December 31, 2017,
2018, 2019 and 2020, respectively.
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USE OF PROCEEDS

As further described in the table and the accompanying footnotes below, upon satisfaction of the escrow
conditions, we will use the net proceeds from this offering, together with cash from our balance sheet, to (i) finance and
consummate the Acquisition, (ii) finance a tender offer for the remaining ordinary shares and preferred equity shares of
Biotest, (iii) pay interest on the notes to the extent an interest payment date occurs prior to the Acquisition Escrow Release
Date and (iv) pay fees and expenses incurred in connection with the Transactions (as defined herein). We intend to use any
remaining proceeds for general corporate purposes, which may include the repayment of indebtedness (including, possibly,
the Capped Redemption), capital expenditures and working capital.

This offering will be consummated prior to the consummation of the Acquisition. On the closing date of this
offering the Escrow Issuer will execute and deliver the Escrow Agreement and will deposit, or cause to be deposited, the
gross proceeds from the offering of the notes into the applicable Escrow Account. The release of escrow proceeds to the
Escrow Issuer to consummate the Acquisition will be subject to the satisfaction of certain conditions, including the closing
of the Acquisition substantially concurrently with or promptly following the release of such escrowed funds. The
consummation of the Acquisition is subject to customary closing conditions, including the absence of certain legal
impediments and review and clearance by the German Federal Cartel Office (Bundeskartellamf) and certain other
regulatory authorities. If the Acquisition is not consummated on or prior to the Escrow Outside Date, or upon the
occurrence of certain other events, the escrow proceeds of the notes will not be released to the Escrow Issuer and the
Company to consummate the Acquisition but instead will be released to the trustee under the indenture that will govern the
notes for the purpose of redeeming the outstanding notes pursuant to a special mandatory redemption in accordance with the
procedures set forth in the indenture. The special mandatory redemption price of each series of notes will be a price equal
to 100.000% of the initial issue price of such series of notes plus accrued and unpaid interest from the issue date of the
notes (or, if an interest payment has been made since the issue date of the notes, from the date of such interest payment) to,
but not including, the special mandatory redemption date. Additional cash in respect of interest that would accrue on each
series of notes from and after the issue date of the notes will not be pre-funded into the applicable Escrow Account on the
issue date of the notes. In the event that there is an interest payment prior to the Acquisition Escrow Release Date, the
Escrow Issuer will use a portion of the escrowed proceeds to pay such interest. The Company will commit on or prior to
the date of the consummation of this offering to, in the event of a special mandatory redemption, capitalize the Escrow
Issuer in an amount equal to the difference between the amounts in each Escrow Account that are available to be applied to
redeem the applicable series of notes pursuant to the special mandatory redemption and the special mandatory redemption
price. See “Description of Notes—Escrow of Proceeds; Special Mandatory Redemption.”

The table below sets forth the estimated sources and uses of funds in connection with the Transactions, assuming
they occurred on June 30, 2021, and based on estimated amounts outstanding on that date. Actual amounts will vary from
the estimated amounts shown below depending on several factors, including, among others, the level of participation by
Biotest shareholders in the tender offer in connection with the Acquisition and differences from our estimated fees and
expenses.

You should read the following together with the information included under the sections entitled “The
Transactions,” “Capitalization” and “Summary—Summary Historical Condensed Consolidated Financial Information”
included elsewhere in this offering memorandum.

Sources €mm Uses €mm
Notes offered hereby®™ €2,001.8 Acquisition® €1,896.2
Cash from balance sheet €50.0 Estimated Transaction Fees and Expenses® __ €50
Total Sources,_____ . €2,051.8 General corporate purposes______._ ... €105.6
Total Uses €2,051.8

(1) Represents the aggregate principal amount of the euro notes and dollar notes (converted using a U.S. dollar to euro exchange rate of $1.00 to €1.1715,
which was the noon buying rate as of September 24, 2021) offered hereby and does not reflect the initial purchasers’ discount, fees or commissions.

(2) Includes (i) €1,086,000,000 which represents the purchase price payable for 89.88% of the ordinary shares and 1.08% of the preferred equity shares
of Biotest, as well as for the assignment from TIIL of certain sharecholder loans owed by Holdings to TIIL under the Acquisition Agreement,
assuming no adjustments for advisor retention or otherwise payable in connection with the Acquisition and assuming the Acquisition is made on a
debt free basis and (ii) €810,216,215, which represents the aggregate purchase price pursuant to the tender offer in connection with the Acquisition
(assuming a price per ordinary share of €43.00 and a price per preferred share of €37.00, and the participation of 100% of the common and preferred
shareholders of Biotest). See “Risk Factors—Risks Related to the Acquisition—If there is a higher-than-anticipated level of participation by
shareholders of Biotest in the tender offer pursuant to the Acquisition, we may not have the investment capacity under our First Lien Credit Facilities
and EIB Term Loans to comply with our obligations; therefore, we may need to seek the consent of our lenders to complete the transaction, which
may be costly or not forthcoming.” and Risk Factors—Risks Related to the Notes— On or prior to the Acquisition Escrow Release Date, we may
redeem up to €500 million of the notes during the ‘non-call’ period without payment of any “make-whole” premium, which will adversely affect your
return.”

(3) Represents estimated financing fees, costs and expenses associated with the Transactions, initial purchaser discounts, commissions and other
financing fees and other transactional costs.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2021 on:

e 3 historical basis;

e an as adjusted basis to give effect to the $990 million in gross proceeds from the Biomat Transactions, $600
million of which will be used to repay Revolving Loans under the First Lien Credit Facilities, and assuming

the remainder will be used pro rata to repay outstanding amounts (x) under our Tranche B Term Loans

(equally between dollar and euro tranches) and (y) under the Secured Notes; and

e on an as further adjusted basis to give effect to this offering, and the use of the proceeds therefrom to

consummate the Transactions.

This table should be read in conjunction with “Summary—The Transactions,” “Use of Proceeds,” “Selected
Historical Consolidated Financial Data,” “Operational and Financial Review,” “Description of Indebtedness” and the
annual and interim consolidated financial statements and related notes included elsewhere in this offering memorandum.

As of June 30, 2021
(in millions of euros)®
As Further
Historical  As Adjusted® Adjusted

Cash and cash equUIvValents®)..............coeueveviiiieiiiieeeee s 398 374 430
Existing Debt:

EIB Term Loans™ ........cccccoeiviiiriirieiereieieiiceieieieie st ses s 213 213 213

UNSECUTEA NOLESE) ..ottt et e e ee s e e eeeeeaes 1,000 1,000 1,000

SECUIEA NOLES ) ...ttt et e e en et et et eaeeseseeen et eeeneseeene 1,675 1,567 1,567
First Lien Credit Facilities: (7

Revolving Loans®) ..........c.ccovoiiiiuieeieieieeeeeee et 535 29 29

Tranche B term 10ans($) .......cccovvreiiiiieieiiiiieicceee et 2,077 1,943 1,943

Tranche B term loans(€) 1,340 1,253 1,253
Other Credit Facilities and Financial Liabilities® ..........c.cccovrvrieirreiieeirnneinnns 33 33 33
Euro Notes offered hereby 19 ............c.coviuiiieieiieeceeceeee e — — 1,400
Dollar Notes offered hereby!9) .............cccoiiiiiiieeccceeeee e — — 602
TOtAl DD ..ttt 6,873 6,038 8,040
TOtAl EQUILY ..ouveieieiieiieieeitete ettt sttt sttt st 6,937 6,937 6,937
Total CapitaliZation.........ccueeierieriieiieiieie ettt sttt s ee 13,810 12,975 14,977

(1) Except for the U.S. dollar notes offered hereby, the U.S. dollar amounts in the as adjusted and as further adjusted columns have been converted
to euro using a U.S. dollar to euro exchange rate of $1.00 to €1.1856, which was the exchange rate as of June 30, 2021 used in our
consolidated interim financial statements. The amount of the U.S. dollar notes offered hereby has been converted to euro using the noon
buying rate of U.S. dollar to euro exchange rate as of September 24, 2021, which was $1.00 to €1.1715.

2) Represents the historical amounts as adjusted to consider the $990 million in gross proceeds from the Biomat Transactions, $600 million of
which will be used to repay Revolving Loans under the First Lien Credit Facilities, and the remainder will be used pro rata to (x) repay
outstanding amounts under our Tranche B Term Loans and (y) be offered to repurchase the Secured Notes and, to the extent not accepted by
holders of the Secured Notes, to make an offer to prepay the Tranche B Term Loans and, following such offers, any remaining proceeds may
be used for general corporate purposes. The as adjusted column assumes that holders of our Secured Notes accept the offer to repurchase their
notes and that there will not be any remaining proceeds to be used for general corporate purposes. See “Operational and Financial Review—
Recent Developments—The Biomat Transactions.”

3) Cash and cash equivalents have been adjusted (i) in the as adjusted column to reflect the payment of (i) for consents following the
consummation of the consent solicitation in connection with the Biomat Transactions, and (ii) in the as further adjusted column to reflect (x)
the initial purchasers’ discount, fees and commissions relating to the offering of the notes hereby, earned and payable upon issuance of the
notes offered hereby, and the Bridge Commitment, and (y) the aggregate purchase price pursuant to the tender offer in connection with the
Acquisition (assuming a price per ordinary share of €43.00 and a price per preferred share of €37.00, and the participation of 100% of the
common and preferred shareholders of Biotest). No assurances can be given that 100% of such shareholders will accept such an offer, and any
proceeds not used to purchase such shares will be used for general corporate purposes. See “The Transactions.”

Cash and cash equivalents does not reflect changes in available cash that may occur prior to the closing of the Acquisition and does not reflect
any cash used for the payment of consents to our existing lenders which may be necessary in connection with such tender offer.

4) Represents our existing term loans with the European Investment Bank. See “Description of Indebtedness—EIB Term Loans.”

(5) Represents our Unsecured Notes. See “Description of Indebtedness—The Unsecured Notes.”
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Represents our Secured Notes. See “Description of Indebtedness—The Secured Notes.” In connection with the Biomat Transactions we are
required to make an offer to the holders of our Secured Notes to repurchase €108 million of such notes with a portion of the gross proceeds
from the Biomat Transactions. The as adjusted amounts assume 100% participation in such offer. No assurances can be given that 100% of the
amount of notes we offer to be repurchased will be tendered or that noteholders will accept such an offer, and any proceeds not used to repay
such Secured Notes will be used for general corporate purposes. See note 2 above.

Represents our existing First Lien Credit Facilities which mature in 2027, which are comprised of our euro tranche B term loan and our dollar
tranche B term loan and excludes €535 million of outstanding letters of credit under the First Lien Credit Facilities. See “Description of
Indebtedness.”

Our Revolving Loans which mature in November 2025 provide for borrowings of up to $1,000 million from time to time. As of the date of this
Offering Memorandum, we had €535.2 million outstanding under our Revolving Loans. See “Description of Indebtedness.”

Other Credit Facilities and Financial Liabilities includes non-current other loans, current obligations, current and non-current financial
liabilities less loan transaction costs.

Represents the aggregate principal amount of the euro notes and dollar notes offered hereby and does not reflect the initial purchasers’
discount, fees or commissions. The Escrow Issuer may, at its option, redeem up to €500 million aggregate principal amount of notes at a price
equal to 100% of the principal amount of such notes, plus accrued and unpaid interest, if any, to, but not including, the redemption date, and
without the payment of any “make-whole” premium, subject to certain terms and conditions and in accordance with the procedures set forth in
the indenture. See “Description of Notes—Optional Redemption—Capped Redemption.”
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following is a summary of our historical consolidated financial data for the periods ended and as of the dates
indicated below. You are encouraged to read this information together with our annual consolidated financial statements,
consolidated interim financial statements and “Operational and Financial Review” included elsewhere in this offering
memorandum. For a discussion of certain factors regarding our presentation of financial data, see “Presentation of
Financial and Other Information—Financial Information.”

The following table presents our consolidated financial data for the periods and as of the dates indicated. Our
consolidated financial data as of and for the years ended December 31, 2020, 2019 and 2018 is derived from our annual
consolidated financial statements as of and for the years ended December 31, 2020 and 2019, included elsewhere in this
offering memorandum.

Our consolidated financial data as of and for the six-month period ended June 30, 2021 and 2020 is derived from
our consolidated interim financial statements as of and for each of the six-month periods ended June 30, 2021 and 2020.
See “Presentation of Financial and Other Information—Financial Information.”

The following tables present our financial condition as of June 30, 2021 and December 31, 2020, 2019 and 2018:

Selected Historical Consolidated Financial Data

As of June 30, As of December 31,
Consolidated Balance Sheet Data 2021 2020 2019 2018
(in thousands of euros)

GOOAWIIL oottt e 5,988,765 5,332,271 5,507,063 5,209,230
Other intangible aSSELS .......cceevverieiierieeieiieieieseeie e eee e seeseneneas 1,570,576 1,557,650 1,433,534 1,385,537
RIGNES OF USE 1vveiiiieiieiee e 719,165 678,696 703,858 —
Property, plant and equipment 2,415,934 2,324,107 2,159,545 1,951,983
Investments in equity accounted iNVESLEES ........cceveevereeruereereecrennenes 1,904,321 1,869,020 114,473 226,905
Non-current financial @SSES ..........cccoveeeiiiiiiiieeeiiee e 232,643 198,157 138,930 107,601
Deferred tax assets 142,145 149,921 123,034 112,539

Total non-current assets ..............cc.ccoeevveieiiiieieiiiieeeiiee e 12,973,549 12,109,822 10,180,427 8,993,795
TNVENTOTIES oovviivieeiieiieiesieeiete ettt et sttt sae e seesnennas 2,124,393 2,002,281 2,342,590 1,949,360
Trade and other receivables:

Trade reCeivables .......cccooiivuiiiiiiieeeeee e 531,782 383,233 369,797 269,167

Other receivables .................. 79,782 72,360 82,509 92,418

Current income tax assets ......... 33,134 64,565 38,269 42,205

Trade and other receivables ...... 644,698 520,158 490,575 403,790
Other current financial assets .... 9,681 11,118 1,728,926 53,965
Other current assets ................... 62,864 51,750 58,111 42,344
Cash and cash equivalents ...... 397,864 579,647 741,982 1,033,792

Total current assets ..... 3,239,500 3,164,954 5,362,184 3,483,251

TOtAl ASSEES ......ooveivieiieiieiiciieii et eie ettt e et e e b e aesaeenaeas 16,213,049 15,274,776 15,542,611 12,477,046
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As of June 30, As of December 31,

Consolidated Balance Sheet Data 2021 2020 2019 2018

(in thousands of euros)
Equity and Liabilities

Share Capital .......cceeoeeieiiiieieeee e 119,604 119,604 119,604 119,604
Share premium ... 910,728 910,728 910,728 910,728
RESEIVES .vviuiieiieiieiicieete ettt ettt ettt et ettt e beete b e saeesesteensenneas 4,138,199 3,776,932 3,009,599 2,441,931
TTEASUIY STOCK ...verviiiiiieiiciieieicstc et (164,189) (43,734) (49,584) (55,441)
Interim dividend .........ccccoveeiiiiinieie e — — (136,828) (136,747)
Profit for the year attributable to the Parent ...........cccccooveeverieveniennen. 266,815 618,546 625,146 596,642
Total EQUILY .....ccoooieiieiieiecieeeeeeee et 5,271,157 5,382,076 4,478,665 3,876,717
Other comprehensive iNCOME ..........ooeveruerierieieirenenieeceeeee e seeneas (1,155) (1,155) (903) (554)
Translation differences ..........cocevevieevieriecieneciee e (101,836) (272,529) 344,357 349,391
Other comprehensive EXPenSES ......cc.eeeerverreeruerieerierenieenieeienieneens (102,991) (273,684) 343,454 348,837
Equity attributable to the Parent .....................coccooiiiiniinnne. 5,168,166 5,108,392 4,822,119 4,225,554
NON-CONLIOIIING INTETESES ...vvevverrereierieierierieieereeee et ere e eeeaeees 1,768,925 1,611,663 2,023,649 471,050
Total EQUILY .....oooooviiiieieiieiieieeeeee e 6,937,091 6,720,055 6,845,768 4,696,604
Liabilities
GIANLS ..ottt ettt ettt et et e b sa et eseeaeeseese s e s eneeneeseesessennas 16,933 17,008 11,377 11,845
PIOVISIONS  ..vioviiiiinietieiieiiete ettt ettt ettt sae e e se s eseese s s eneene s s 25,761 27,271 8,030 6,114
Non-current financial Habilities ...........cccoeeevivririerieieieeneceeeeeeeeens 6,715,482 6,602,100 6,846,068 6,099,463
Other non-current Habiliti€s ...........cooveeviieviiiiiiieiecieceeeeee e 16,767 16,391 983 1,301
Deferred tax Habilities .....c...covvviiiiiuiiiiiiie e 579,537 556,813 463,827 404,398
Total non-current liabilities ............................oooiiiii. 7,354,480 7,219,583 7,330,285 6,523,121
PrOVISIONS ..ovviiiiiiiicciie ettt e e 11,840 11,175 53,109 80,055
Current financial liabilities ..........ccccovvieviieiiiiiiieciecieeeeee e 940,906 424,612 361,312 277,382
Current debts with related companies ..........coceceveeveerereerieneerienene — — 1,258 7,079
Trade and other payables:
SUPPLIETS .ttt ettt et beesaessesseeseenaense e 580,247 601,618 581,882 561,883
Other payables 177,321 141,089 165,632 159,816
Current income tax liabiliti€S ..........ccoovveevrievreeieeeeeeeee e 29,535 3,482 5,966 1,917
Total trade and other payables .........ccccoccevervieniniieninienicneene 787,103 746,189 753,480 723,616
Other current liabilities ..................... 181,629 153,162 197,399 169,189
Total current liabilities 1,921,478 1,335,138 1,366,558 1,257,321
Total Habilities .............cccccooiviiriiiiiiiiiieeeeeee e 9,275,958 8,554,721 8,696,843 7,780,442
Total Equity and Liabilities ................cc.cocoooiiiiiiiiie 16,213,049 15,274,776 15,542,611 12,477,046

82



The following table presents our profit and loss data for the six-month periods ended June 30, 2021 and June 30,

2020:
For the Six-Month Period
Ended June 30, Change
Consolidated Statement of Profit and Loss Data 2021 2020 € %

(in thousands of euros, except percentages)

Continuing Operations

INEE TEVEIUECS  -..eevitiienieiieiieiieteeteet e ettt sttt eie st e sbe st e eeneeeeebeneennas 2,536,632 2,677,341 (140,709) (5.3)%
Cost of sales . (1,422,509) (1,638,723) 216,214 (13.2)%
GIoSS MATZIN ....oocoiiiiiiiiiiiiieite et s 1,114,123 1,038,618 75,505 7.3%
Research and development ...........cccevvieierierieniinieieneeieecee e (158,542) (142,113) (16,429) 11.6%
Selling, general and administration expenses (507,002) (484,367) (22,635) 4.7%
Operating EXPenses ...........ccccoviiriiiiiiniiiinieeieeieeeteese et (665,544) (626,480) (39,064) 6.2%
Profit/(loss) of equity accounted investees with similar activity to that of
THE GIOUP ettt ettt 14,971 9,558 5,413 56.6%
Operating Results ..... 463,550 421,696 41,854 9.9%
Finance income .......... 4,949 4,580 369 8.1%
Finance COoStS ....cccvvvverieeieniinieniieiesieeieeeeeene (119,698) (126,280) 6,582 5.2)%
Change in fair value of financial instruments .... 555 56,526 (55,971) (99.0)%
Exchange differences .........cccoovvieviecieniinieiicieeceeceeee e (5,243) (10,755) 5,512 (51.3)%
Finance result ............cccooooiiiiiiiiiiiiiceeceee e (119,437) (75,929) (43,508) 57.3%
Share of income/(losses) of equity accounted investees 34,122 (18,622) 52,744 (283.2)%
Profit before income tax from continuing operations .... 378,235 327,145 51,090 15.6%
INCOME tAX EXPEIISE ...vevveeeriiiiieiieieriiete ettt s (75,647) (65,469) (10,178) 15.5%
Profit after income tax from continuing operations ....................... 302,588 261,676 40,912 15.6%
Consolidated profit for the period ...............c..coocoeiiiiniininiinenn, 302,588 261,676 40,912 15.6%

The following table presents our profit and loss data for the years ended December 31, 2020, 2019 and 2018:

Consolidated Statement of Profit and Loss Data

For the Year Ended December 31,

2020 2019 2018

Continuing Operations
NELTEVEIUE oottt
Cost of sales ...
Gross margin
Research and development ...........cocoiieiiiiiiiiiieieeeeeee et
Selling, general and administration EXPENSES ........coccoerreriereerererierentereeeenesresseneereeene
Operating EXPEeISES .........c.coooiiiiiiiiiiiiieiiieite ettt et sttt es
Profit/(loss) of equity accounted investees with similar activity to that of the Group ........
Operating ReSUILS ............cccooiiiiiiiiiieee et eneees
Finance income v
FINANCE COSES ..ntiuiiiiiiiiiitite ettt sttt
Change in fair value of financial INSTIUMENES ......cceeeeiiiriinierieieieie e
Impairment of financial assets at amortized cost....
Exchange differences ...........ccccoovvenencvecccncncnnes
FInance result ...

Share of income/(losses) of equity accounted investees
Profit before income tax from continuing operations ....
INCOmME taX EXPENSE ..ceeerveeuiiriieiieriieieeteesre et
Profit after income tax from continuing operations .................ccccoccvviiininnininnn.
Consolidated profit for the period ...............ccccoooiiiiiiiiiniiiiee e
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(in thousands of euros)

5,340,038 5,098,691 4,486,724
(3,084,873)  (2,757.459)  (2,437,164)
2,255,165 2,341,232 2,049,560
(294,216) (276,018) (240,661)
(985,616) (942,821) (814,775)
(1,279,832)  (1,218,839)  (1,055,436)
20,799 8,972
996,132 1,131,365 994,124
8,021 114,197 13,995
(249,639) (342,965) (293,273)
55,703 1,326 —
— (37,666) 30,280
8,246 (9,616) (8,246)
(177,669) (274,724) (257,244)
60,166 (39,538) (11,038)
878,629 817,103 725,842
(169,639) (168,459) (131,436)
708,990 648,644 594,406
708,990 648,644 594,406



The following table presents certain financial data relating to us and our business:

As of and for As of and for
the last twelve  the six-month
months ended  period ended

June 30, June 30, As of and for the year ended December 31,
2021 2021 2020 2019 2018
(in thousands of euros, except percentages)
Capital expenditures!) .......ovvrrrrooeeerereooeeereeee e (295,933) (125,907) (324,699)  (347,123)  (261,190)
DIVIENAS PRI rrrrvvveeeeeeeereeseeeeeeeeeeeeeeeeeeeseeseseeeeeeeeeeeeeees (372,175) (258,945) (113230)  (238,740)  (278,841)
Net debt@ ..o 6,475,461 6,475,461 5,713,658 5,724,896 5,343,053
As adjusted net debt@ ..........coooiiiiieeeeea 8,445,813 8,445,813 — — —
EBITDA®R) Lo 1,502,847 664,687 1,449,801 1,462,523 1,247,724
Published EBITDA®) ........ccocooiiiiiiieeecceeeeeeeeeeeeneeen 1,378,666 634,534 1,324,044 1,433,820 1,222,733
Published EBITDA Margin® ...........cccoooieveviririiirrnas 26,5% 25.0% 24.8% 28.1% 27.3%
Adjusted EBITDA® ........ooiiiiieieiiieeeeeeee e 1,547,666 808,034 1,472,144 1,433,820 1,222,733
Adjusted Net Revenue™ ........ccccooveveiiiinieicicieieeecinas 5,767,758 2,848,296 5,596,803 5,098,691 4,486,724
Adjusted EBITDA Margin®® ............coooovieeeiiriicenes 26,8% 28.4% 26.3% 28.1% 27.3%
Further Adjusted EBITDA® .........ccccooviiiiieiiriereeeeea 1,687,787 922,111 1,534,868 — —
Further Adjusted EBITDA Margin®®© ... 28,5% 31.2% 26.8% — —
Transaction Adjusted EBITDA® ........cccoovvoviiiciinnn, 1,784,187 — — — —
Transaction Adjusted EBITDA Margin® ..........cccocooceunee. 30.1% — — — —
Transaction Adjusted Leverage Ratio”) ...........cccccevevinnnne. 4.4 — — — —

(1) Represents the additions of property, plant and equipment and computer software assets. We consider that this measure presents the investments made
mainly to continue improving and expanding our production facilities in order to ensure our long-term sustainable growth.

(2) Net debt is calculated as follows:

3)

As of June 30, As of December 31,
2021 2020 2019 2018
(in thousands of euros)

EXISting Debt ....oouiiiiiiieeeeee e 6,873,324 6,293,305 6,466,878 6,376,845
Existing Credit Facilities® ...........cccccooviviiieererereeeeecee 3,416,607 3,369,451 3,587,171 5,233,638
Existing Notes() ........cccoooiiiiiieeeeeceeeceee e 2,675,000 2,675,000 2,675,000 1,000,000
Other Credit Facilities and Financial Liabilities® ................ 781,717 248,855 204,707 143,207

Minus:

Cash and cash equivalents ...........ccoccovceerierieiienenienieiee e 397,864 579,647 741,982 1,033,792
Net Debt®™ 6,475,461 5,713,658 5,724,896 5,343,053

(i) Includes the First Lien Credit Facilities and the EIB Term Loans.

(ii) Includes the Secured Notes and the Unsecured Notes.

(iii) Other Credit Facilities and Financial Liabilities includes current and non-current financial liabilities less loan transaction costs excluding
lease liabilities (IFRS 16 implementation impact).

(iv) Net debt for all periods after January 1, 2019 excludes the impact of IFRS 16. For the last twelve months ended June 30, 2021, the impact
of IFRS 16 on our net debt was €783.1 million.

As adjusted net debt represents our net debt as at June 30, 2021 adjusted for the Transactions (including the payment of estimated related fees and

expenses of €50 million) minus the use of cash on hand in connection with the tender offer in connection with the Acquisition as well as the use of cash
on hand to pay the consent payments in connection with the Biomat Transactions. As adjusted net debt does not include the $990 million in gross

proceeds from the Biomat Transactions, $600 million of which will be used to repay Revolving Loans under the First Lien Credit Facilities, and the

remainder will be used pro rata to (x) repay outstanding amounts under our Tranche B Term Loans and (y) be offered to repurchase the Secured Notes and
if not accepted by the Secured Notes, to make an offer to prepay the Tranche B Term Loan lenders and following such offers any remaining proceeds may

be used for general corporate purposes. See “The Transactions.” Assuming the Biomat Transactions were consummated prior to this offering our net debt

adjusted for the Biomat Transactions would have been €5,664.6 million and our as adjusted net debt would have been €7,610.8 million, in each case
reflecting the repayment of $600 million of our Revolving Loans, $159 million of our Dollar Tranche B Term Loan, and €87 million of our Euro Tranche
B Term Loan under the First Lien Credit Facilities and €108 million of our Secured Notes.

The following table sets forth the calculation of EBITDA, Published EBITDA, Adjusted EBITDA, Further Adjusted EBITDA, Biotest Adjusted EBITDA
and Transaction Adjusted EBITDA. EBITDA is defined as profit after income tax from continuing operations before interest, income tax expense,
depreciation and amortization. Our Published EBITDA is calculated as EBITDA adjusted for other financial results and share of profit/(loss) of equity
accounted investees. Our Adjusted EBITDA is calculated as Published EBITDA adjusted for COVID-19 impact. Our Further Adjusted EBITDA is
calculated as our Adjusted EBITDA adjusted by certain run rate adjustments. Transaction Adjusted EBITDA is calculated as our Further Adjusted
EBITDA adjusted for Biotest Adjusted EBITDA. Biotest Adjusted EBITDA is calculated as Biotest EBITDA adjusted for expenses related to the
Biotest’s “Next Level Project” investment program and monoclonal antibodies research and development. We believe EBITDA, Published EBITDA,
Adjusted EBITDA, Further Adjusted EBITDA and Transaction Adjusted EBITDA enhance our investors’ understanding of our operating performance

and is a useful measure of our ability to service and/or incur debt. EBITDA for all periods after January 1, 2019 includes the impact of IFRS 16. For the

last twelve months ended June 30, 2021, the impact of IFRS 16 on our EBITDA, Adjusted EBITDA, Further Adjusted EBITDA was €74.6 million, and

the impact of IFRS 16 on our Transaction Adjusted EBITDA was €79.2 million.
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As of and for
the last twelve
months ended

As of and for the six-month

June 30 period ended June 30, As of and for the year ended,
2021 2021 2020 2020 2019 2018
(in thousands of euros, except percentages)
Profit after income tax from continuing
operations 749,902 302,588 261,676 708,990 648,644 594,406
Interest (FINance Cost)........ocevvereeruereerieneeneennens (243,057) (119,698) (126,280) (249,639)  (342,965) (293,273)
Income tax eXpense ........c.coceeereeniineencneennens (179,817) (75,647) (65,469) (169,639) (168,459) (131,436)
Amortization and depreciation ..............cecceuenee. (330,071) (166,754) (158,216) (321,533) (302,455) (228,609)
EBITDA 1,502,847 664,687 611,641 1,449,801 1,462,523 1,247,724
Share of income/(losses) of equity accounted
INVESLEES ..ottt 112,910 34,122 (18,622) 60,166 (39,538) (11,038)
Amortization and depreciation from equity
accounted investees net of tax @ ......................... (10,609) (4,230) — (6,379) — —
Other financial result ...........cocoooeneieiiiiinennne 21,880 261 50,351 71,970 68,241 36,029
Published EBITDA® 1,378,666 634,534 579,912 1,324,044 1,433,820 1,222,733
COVID-19 TmpactT ..........coooverirreieiieieines 169,000 173,500 152,600 148,100 — —
Adjusted EBITDA 1,547,666 808,034 732,512 1,472,144 1,433,820 1,222,733
Run Rate Adjustments®™ ............cccoovierrrerenean. 140,121 114,077 36,680 62,724 — —
Further Adjusted EBITDA..........ccccceeurrueeueenneee 1,687,787 922,111 769,192 1,534,868 1,433,820 1,222,733
Biotest Adjusted EBITDAM .........c.cccoovveueveunenee. 96,400 — — — — —
Transaction Adjusted EBITDA..............ccceueue. 1,784,187 — — — — —
1) Corresponds to the amortization (net of tax) of the intangible assets identified in the Shanghai RAAS purchase price allocation.
(ii) The following table presents a reconciliation of Published EBITDA to Covenant EBITDA, which is our “Consolidated Cash Flows” as
defined in the indenture governing the notes offered hereby. See “Description of Notes—Certain Definitions—Consolidated Cash Flow.”
As of and for the last twelve
months ended June 30,
2021
(in thousands of euros)
Published EBITDA 1,378,666
TFRS 16 IMPACE ...c.eneeeieiieiieieieete ettt b ettt eens (74,567)
Significant transaction costs related to business combinations ..........c..cecceeeevereneenne. 17,686
Covenant EBITDA 1,321,785
(iii) Represents estimated adjustments related to the COVID-19 pandemic. See “Risk Factors—Risks Related to the Company and Our
Business—The Coronavirus pandemic has had, and could continue to have, a material, adverse impact on us.” These adjustments reflect
the COVID-19 impact in our profit and loss statement as a result of lower plasma collection due to lockdowns, restricted movement,
quarantines and fear of disease, an increased cost of plasma collection due to lower capacity utilization and higher donor compensation.
These effects have been partially offset by savings in operating costs including payment of lower commissions as a result of lower sales
volumes, postponement of R&D testing, personnel cost savings related to nonpayment of bonuses and reduced travel expenses, and
short-term agreements related to COVID-19 diagnostic tests. See “Operational and Financial Review—Consequences of COVID-19.”
(iv) Represents the estimated run-rate impact of the plasma collection centers recently acquired from GC Pharma (2020), BPL (2021) and
Kedrion (2021), as well as a plasma-supply agreement we entered into with Haema in Hungary (2021). Run-rate adjustments have been
estimated considering estimated collections for the full year using pre-pandemic revenues and cost per liter, assuming such contracts
were entered into at the beginning of the relevant period. See “Risk Factors—Risks Related to the Company and Our Business—We may
not realize the expected benefits from the entry into new or amended contracts, cost-savings and business improvement initiatives.” See
note 3 to our consolidated interim financial statements included elsewhere in this offering memorandum.
W) Represents Biotest’s Adjusted EBITDA, which is calculated as follows:
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As of and for the last twelve
months ended June 30,

2021
(in thousands of euros)

Earnings after taXeS ... ..coueveieieiitirieeieieeet ettt et (32,900)
Taxes ....cccoceeuene 700
Financial result 21,600
Depreciation and amortization . 29,700
Biotest EBITDA 19,100
Next Level Project investment program and monoclonal antibodies R&D expenses .. 77,300
Biotest Adjusted EBITDA 96,400

Without giving effect to the impact of IFRS 16, the Biotest EBITDA would be €14,500 and the Biotest Adjusted EBITDA would be
€91,800, because of the adjustment for expenses in connection with Biotest’s Next Level Project investment program. See “Operational
and Financial Review—Factors Affecting Comparability—IFRS 16 (Leases)” and “The Transactions—About Biotest.”

Published EBITDA Margin is calculated as Published EBITDA divided by Net Revenue.

Adjusted Net Revenue is calculated as net revenue adjusted for the lower sales of the main plasma-derived proteins as a result of the lower plasma
collection volumes due to COVID-19.

Adjusted EBITDA Margin is calculated as Adjusted EBITDA divided by Adjusted Net Revenue. Further Adjusted EBITDA is calculated as Adjusted
EBITDA divided by Adjusted Net Revenue. Transaction Adjusted EBITDA Margin is calculated as Transaction Adjusted EBITDA divided by Adjusted
Net Revenue.

Transaction Adjusted Leverage Ratio is calculated as (i) as adjusted net debt of €7,610.8 million, which assumes the Biomat Transactions were consummated
prior to the date of this offering, divided by (ii) €1,722.7 million, which represents Transaction Adjusted EBITDA of €1,784.2 million as adjusted by (x)
subtracting the €79.2 million impact of IFRS 16 (of which €74.6 million is attributable to Grifols and €4.6 million is attributable to Biotest) and (y) adding
back €17.7 million of transaction costs related to Grifols business combinations.
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OPERATIONAL AND FINANCIAL REVIEW

You are encouraged to read the following discussion and analysis of our financial condition and results of
operations together with our annual consolidated financial statements as of and for the years ended December 31, 2020,
2019 and 2018 and the related footnotes and consolidated interim financial statements for the six-month periods ended
June 30, 2021 and 2020 and the related notes included at the end of this offering memorandum. This discussion and
analysis contains forward-looking statements that involve risks and uncertainties. See the section entitled “Risk Factors”
included elsewhere in this offering memorandum for a discussion of some of the important factors that could cause actual
results to differ materially from those described or implied by the forward-looking statements contained in the following
discussion and analysis. See the section entitled “Cautionary Statement Regarding Forward-Looking Statements” included
elsewhere in this offering memorandum.

The financial information contained herein was obtained from our annual consolidated financial statements at
December 31, 2020, 2019 and 2018 prepared in accordance with IFRS-EU and from our consolidated interim financial
statements as of and for each of the six-month periods ended June 30, 2021 and 2020 prepared in accordance with
International Accounting Standard 34 (IAS 34) as adopted by the European Union. The following discussion should also be
read in conjunction with “Presentation of Financial and Other Information” and “Selected Historical Consolidated
Financial Data.”

Business Overview

We are one of the leading global specialty plasma therapeutics companies developing, manufacturing and
distributing a broad range of biological medicines based on plasma derived proteins. Plasma derivatives are proteins found
in human plasma, which once isolated and purified, have therapeutic value. These protein-based therapies extend and
enhance the lives of individuals who suffer from chronic and acute, often life-threatening, conditions, including primary
and secondary immunological deficiencies, Chronic Inflammatory Demyelinating Polyneuropathy, or CIDP, A1PI
deficiency and related emphysema, immune-mediated ITP, Guillain Barré syndrome, Kawasaki disease, allogeneic bone
marrow transplants, hemophilia A and B, von Willebrand disease, traumatic or hemorrhagic shock and severe burns. In
addition, we have built a diagnostic business that focuses on researching, developing, manufacturing and marketing in vitro
diagnostics products for use in clinical and blood bank laboratories. We also specialize in providing infusion solutions,
nutrition products and medical devices for use in hospitals and clinics.

Our products and services are used by healthcare providers in over 100 countries to diagnose and treat patients
with hemophilia, immune deficiencies, infectious diseases and a range of other medical conditions, and we have a direct
presence, through the operation of commercial subsidiaries, in over 30 countries.

We are a leading producer in the industry in terms of total sales globally. We believe we have a top three market
position in various segments of the plasma derivatives industry, including A1PI, IG and albumin as well as in terms of
plasma collection centers and fractionation capacity. Our long-term aim is to further strengthen our leadership through the
development of new and differentiated plasma-derived therapeutics, and the expansion of our global plasma collection
footprint via M&A and greenfield projects.

For the year ended December 31, 2020, our consolidated net revenue, profit after income tax from continuing
operations and Published EBITDA were €5,340.0 million, €709.0 million and €1,324.0 million, respectively, representing a
Published EBITDA margin of 24.8%. For the six-month period ended June 30, 2021, our consolidated net revenue, profit
after income tax from continuing operations and Published EBITDA were €2,536.6 million, €302.6 million and
634.5 million respectively, representing a Published EBITDA margin of 25.0%.

We organize our business into five divisions: Bioscience, Diagnostic, Hospital, Bio Supplies and Others. These
divisions also represent our operating segments:

Bioscience. The Bioscience division includes activities relating to the manufacture of plasma derivatives for
therapeutic use, including the reception, analysis, quarantine, classification, fractionation and purification of plasma and
the sale and distribution of end products. The main plasma products we manufacture are IG, Factor VIII, A1PI and
albumin. We also manufacture intramuscular (hyperimmune) immunoglobulins, ATIII, Factor IX and plasma
thromboplastin component, or PTC. The Bioscience division accounted for €4,242.5 million, or 79.5%, of our total net
revenue in 2020, and €1,986.0 million, or 78.3%, of our total net revenue in the six-month period ended June 30, 2021.

Diagnostic. The Diagnostic division focuses on researching, developing, manufacturing and marketing in vitro
diagnostics products, including analytical instruments, reagents, software and associated products for use in clinical and
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blood bank laboratories, covering the entire value chain from donation to transfusion. We concentrate our Diagnostic
business in transfusion medicine (immunology, immunohematology) and specialty diagnostics such as hemostasis. The
Diagnostic division’s main customers are blood donation centers, clinical analysis laboratories and hospital
immunohematology services. The Nucleic Acid Testing, or NAT, Donor Screening Unit is engaged in research,
development, manufacturing and commercialization of assays and instruments based on NAT technology for transfusion
and transplantation screening. NAT technology makes it possible to detect the presence of infectious agents in blood and
plasma donations, contributing to greater transfusion safety. The Diagnostic division accounted for €775.9 million, or
14.5%, of our total net revenue in 2020 and €395.5 million, or 15.6%, of our total net revenue in the six-month period
ended June 30, 2021.

Hospital. The Hospital division offers technology and services for hospitals, clinics and specialized centers for the
manufacture of medicines, as well as physiological saline solution, enteral nutritional fluids and medical devices for
interventional therapy. It also includes products that we do not manufacture but that we market as supplementary to the
products that we do manufacture. The Hospital division accounted for €118.7 million, or 2.2%, of our total net revenue in
2020 and €67.7 million, or 2.7%, of our total revenue in the six-month period ended June 30, 2021.

Bio Supplies. Net revenue from Bio Supplies primarily consists of revenue related to biological products for
non-therapeutic use as well as all income derived from manufacturing agreements with Kedrion and third party sales of
Haema and Biotest US. The Bio Supplies division accounted for €224.1 million, or 4.2%, of our total net revenue in 2020
and €107.3 million, or 4.2%, of our total net revenue in the six-month period ended June 30, 2021.

Others. Net revenue from Others primarily consists of revenue from the rendering of manufacturing services to
third party companies.

Recent Developments
The Biomat Transactions

On June 30, 2021, the Company announced that it had entered into the Biomat Transactions, comprised of an SPA
among our wholly-owned subsidiary Biomat USA, Newco, Holdco, Grifols Shared Services North America, Inc., the GIC
Investor and the Company, pursuant to which the GIC Investor, an affiliate of GIC Private Limited, which is a sovereign
wealth fund established by the Government of Singapore, will invest $990 million in Biomat USA. As part of the
transaction, the GIC Investor will become a strategic investor in our business, holding a minority stake in Biomat USA and
its holding company Newco through the acquisition of newly issued Biomat Class B Common Stock and Newco Class B
Common Stock, each a non-voting stock class with certain preferential rights. The Biomat Class B Equity Interests will be
issued pursuant to the charter documents of Biomat USA and Newco as amended on the closing date of the Biomat
Transactions (the “amended charter documents™).

The consummation of the Biomat Transactions is subject to certain customary closing conditions, including
applicable regulatory authorizations, such as from CFIUS, and consents from holders of the Unsecured Notes and the
Secured Notes and the lenders under the First Lien Credit Facilities and the EIB Term Loans. The consents from such
holders and lenders have been obtained. See “Description of Indebtedness.” The outside date for closing the Biomat
Transactions is December 15, 2021; provided, that if on such date the only condition remaining to be satisfied (other than
conditions which, by their nature, are to be satisfied at the closing) is CFIUS approval, then the outside date will
automatically be extended to March 15, 2022.

Upon successful closing of the Biomat Transactions, we will own 76.2% and the GIC Investor will own 23.8% of
the Biomat Group. Subject to certain minority shareholder remedies in the charters applicable to the Biomat Class B
Common Stock, we will continue to oversee all aspects of the Biomat USA and Newco management and operations. All
plasma collected by the Biomat Group will continue to be supplied to us for the production of plasma-derived medicines,
through a long-term plasma supply agreement.

We intend to use the net proceeds (expected to be $990 million, less related costs and expenses) from the Biomat
Transactions to first repay outstanding revolving loans under the First Lien Credit Facilities in a maximum aggregate
amount of $600 million and to use the remainder of the net proceeds on a pro rata basis, (i) to repay outstanding term loans
under the First Lien Credit Facilities and (ii) conduct an asset sale offer to holders of the Secured Notes in accordance with
the terms of its indenture. If holders of the Secured Notes do not tender an amount equal to or in excess of the amount
offered to be repurchased pursuant to the asset sale offer, any of the amount remaining after consummation of an asset sale
offer will be offered to repay an additional amount of outstanding term loans under the First Lien Credit Facilities.

88



The Acquisition

On September 17, 2021, Grifols and TIIL entered into the Acquisition Agreement, pursuant to which Grifols
agreed, on the terms and conditions set forth therein, to acquire from TIIL all of the existing equity interests owned by such
company in Holdings, a German privately held stock corporation, and to accept an assignment from TIIL of certain
shareholder loans granted by TIIL to Holdings. Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the
preferred equity shares of Biotest, a German stock corporation listed on the Frankfurt Stock Exchange that has a global
presence supplying plasma protein products and biotherapeutic drugs primarily used in the therapeutic areas of clinical
immunology, haematology and intensive care medicine. The purchase price for the acquisition of Holdings and the
assignment of the shareholder loans is up to approximately €1,086,000,000 (subject to certain adjustments at and following
the closing).

The Acquisition, and the offering of the notes hereby, will increase our level of indebtedness. See
“Capitalization.” We are committed to deleveraging in the medium term and maintaining elevated and adequate levels of
liquidity through (i) internally generated cash flows, and (ii) a substantial decrease in dividend payments in the medium
term. We also do not envision any material acquisitions in the medium term. See “The Transactions” for a detailed
description of the Acquisition.

Factors Affecting Our Financial Condition and Results of Operations
Consequences of COVID-19
General

Due to the COVID-19 pandemic, Grifols experienced several extraordinary impacts on its operational and
financial performance. These came as consequences of lower plasma collection due to lockdowns and restricted movement,
quarantines and fear of disease but also, the unprecedented economic stimulus programs provided by the U.S. government
and an increased cost of plasma collection due to lower capacity utilization and higher donor compensation. This has been
partially offset by savings in operating costs and sales of Grifols-developed COVID-19 diagnostic tests, resulting in an
estimated net COVID-19 impact in our profit and loss statement of €169 million for the twelve months ended June 30,
2021.

The impact on sales has been mostly driven by plasma supply constraints. We believe that sales and EBITDA
should normalize once supply limitations are lifted. However, this may take between nine and twelve months to occur due
to the time required to process and sell our plasma products following donor collection in line with industry standards.

Of the COVID-19 related impact to our EBITDA, the negative impacts of lower collection volumes (€201
million) and higher costs per liter (€97 million) amounted to €298 million over the twelve months ended June 30,
2021. Prior to this period, Grifols declared a one-time under-absorption charge of €205 million in the second quarter of
2020. It remains unclear at this time how the developments in relation to COVID-19 will continue to evolve through the
remainder of 2021 and beyond, and the extent to which COVID-19 might further impact our business, results of operations
and financial condition. We have and will continue to monitor the situation closely.

During the twelve months ended June 30, 2021, we partially offset the negative COVID-19 impacts to our
EBITDA through operating costs savings and short-term agreements related to COVID-19 test sales of €61 million and €68
million, respectively.

Excluding the €169 million negative impact to our EBITDA that is related to COVID-19 would result in an
Adjusted EBITDA of €1.5 billion compared to our Published EBITDA of €1.4 billion for the twelve months ended June
30, 2021. Further adjusting approximately €140 million for the run-rate benefits related to the additional 43 plasma
collection centers acquired during 2020 and the first six months of 2021, our Further Adjusted EBITDA for the twelve
months ended June 30, 2021 is approximately €1.7 billion. We anticipate, assuming current conditions, this will remain
relatively stable over the medium term. For the months of July and August 2021, the COVID-19 impact on our results has
been consistent with the first half of 2021.

We currently anticipate that the negative impact to our EBITDA related to COVID-19 will increase to €470-525
million per year over the next 18 months due to the elevated cost of plasma that was sourced during the COVID-19
pandemic and lower fixed cost absorption. This estimation does not consider the mitigating effects of incremental cost
savings. See “Selected Historical Consolidated Financial Data.”
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Plasma Collections

A reduction in plasma collections resulting from pandemic lockdowns that reduced access to our collection
facilities was the leading factor that put pressure on performance over the last twelve months. Donors faced stay-at-home
orders, quarantines, restricted movement and fear of disease that limited their ability to attend our centers and negatively
impacted plasma collection volumes. In addition, travel restrictions, specifically the U.S. border closure with Mexico put
further pressures on collection centers close to the U.S. southern border. Finally, unprecedented government stimulus
programs issued to households lowered the financial incentive for individuals to donate.

During 2020 sales were relatively insulated from the impact of the reduced collection volumes as the Company
was able to draw on its existing reserves of inventories for the production and sale of finished products throughout the year,
thereby supporting continued sales at relatively normal volumes. However, due to the required processing time from
collection to sale of plasma of 9-12 months, the impact of lower plasma collections from the pandemic will continue over
the next 18 months. The impact to EBITDA for the twelve months ended June 30, 2021 amounted to a €201 million
reduction.

We believe that these headwinds are temporary in nature and expected to normalize as the COVID-19 recovery
progresses, vaccination roll-outs continue, financial stimulus incentives taper off as from September 2021 and movement
restrictions are alleviated or lifted entirely. See “Risk Factors—Risks Relating to the Company and Our Business—The
Coronavirus pandemic has had, and could continue to have, a material, adverse impact on us.” According to management’s
current expectations, Plasma collections in Europe have already rebounded to exceed 2020 and pre-pandemic levels, and
U.S. collections are on track for collection recovery to pre-pandemic levels by the end of this year and the first half of
2022, with an early trend of return to normal observed in the second quarter of 2021.

The reduction in plasma collections was the leading factor that put pressure on performance during 2020 and
2021. For the six-month period ended June 30, 2021 and the year ended December 31, 2020, our net plasma supply
decreased by approximately 5% and 15%, respectively, as compared to the same period in the prior year. Our recent
acquisitions of plasma collection centers have helped us mitigate the decrease. See “—Acquisitions.” Absent additional
stay at home orders or mobility restrictions, in the medium term, Grifols is well prepared to support increasing collections,
particularly due to its recently enlarged footprint of 43 new collection centers over the past 12 months, including: BPL (25
centers), GC Pharma (11 centers), Kedrion (7 centers) as well as a plasma-supply agreement with Haema in Hungary (7
centers). Grifols plasma center network is expected to reach a total of 370 centers as of December 31, 2021.

Cost of Plasma

Grifols’ gross margins came under pressure during the pandemic due to temporary inflation in the plasma cost per
liter (“CPL”). Our reported CPL increased by 20% in 2020. This increase came partly as a result of higher compensation
paid to donors as well as due to lower absorption of fixed costs at donor centers. At the same time, a decrease in plasma
collection has resulted in a corresponding decrease in processed volumes at our manufacturing facilities, affecting factory
cost absorption negatively. Both impacts led to a negative effect of €97 million on our EBITDA for the twelve months
ended June 30, 2021. See “Business—The Bioscience Division.” Included in these impacts there are extraordinary non-
recurring costs mainly related to compliance and safety measures that we undertook during the pandemic.

We believe that the inflated donor compensation will reduce over time as the COVID-19 recovery progresses. The
expected expiry of the COVID-19 stimulus programs as from September 2021, will be a key driver for donors to return,
with expectations of a half-way cost reduction compared to pre-COVID-19 levels for the 2021 financial year. Further cost
base dynamics are expected to resolve due to resumption of normalized donation volumes and realization of scale
efficiencies as capacity utilization recovers. We are also implementing several technological advancements at collection
centers in order to reduce processing time, improve labor and equipment productivity and increase donor recruitment and
retention, all of which we believe will further reduce CPL. As noted above, the anticipated improvement in terms of CPL
will lag nine to twelve months with respect to our profit margins.

Other Operating Expenses

A number of other operating cost savings were made during the pandemic, partially offsetting the aforementioned
negative impact on our EBITDA related to COVID-19.

The non-payment of full bonuses resulted in lower operating expenses. Together with reduced travel and related
expenses and lower distributor fees that were paid as a result of lower Bioscience revenues volumes, the total COVID-19-
related savings amounted to €61 million for the twelve months ended June 30, 2021. Based on management’s expectations,
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for the year ended December 31, 2021, we expect to capture approximately €100 million cost structural savings, mainly
targeting specific administrative and support functions.

COVID-19 NAT Tests

As part of the Company s overall pandemic response, Grifols developed in record time its Procleix® SARS-COV2
NAT diagnostic testing kit. Grifols’ Diagnostic Division entered into agreements with Hologic to sell these clinical
diagnostic tests in Spain and Hungary, resulting in an additional EBITDA of €68 million for the twelve months ended June
30, 2021. This agreement is set to expire at the end of 2021 and contributions are expected to no longer be realized in the
future.

Run-rate Adjustments from Recent Acquisitions

Grifols expanded its plasma collection footprint with the acquisitions of Green Cross America (GCAM) in 2020
and centers from BPL and Kedrion as well as a plasma-supply agreement with Haema in Hungary in 2021. These 43
centers add 1.9 million liters capacity which equate to more than €140 million in EBITDA on a run-rate adjusted basis for
the twelve months ended June 30, 2021. See “Risk Factors—Risks Relating to the Acquisition—We may not realize the
expected benefits from the entry into new or amended contracts, cost-savings and business improvement initiatives.”

Price Controls

Certain healthcare products, including plasma derivative products, are subject to price controls in many of the
markets where they are sold, including Spain and other countries in the European Union. The existence of price controls
over these products has adversely affected in the past, and may continue to adversely affect, our ability to maintain or
increase our prices and gross margins.

Plasma Supply Constraints

Plasma is the key raw material used in the production of plasma-derived products. Our ability to continue to
increase our revenue depends substantially on increased access to plasma. We currently obtain our plasma from the United
States and Europe (Germany, Austria and Hungary) primarily through our plasma collection centers and, to a much lesser
extent, through agreements with third parties.

A continued increase in demand for plasma products could lead to industry supply constraints. In response, we
and certain of our competitors and independent suppliers could open a number of new plasma collection centers.

As of June 30, 2021, we operated 351 plasma collection centers located across the United States and Europe,
across Germany, Austria and Hungary. We have expanded our plasma collection network through a combination of organic
growth by opening new plasma collection centers and acquisitions. In 2016, we purchased equity interests in the Interstate
Blood Bank Group (Interstate Blood Bank, Inc., Bio-Blood Components, Inc. and Plasma Biological Services, LLC,
collectively referred to herein as the “IBBI Group™), and on April 10, 2019, we exercised our option to purchase the
remaining 51.0% equity interest of the IBBI Group, which has 36 FDA-approved centers (26 plasma collection centers and
10 blood donation centers), as well as an analytical laboratory. On October 1, 2020, we obtained 11 U.S. plasma collection
centers from GC Pharma. As part of the GC Pharma acquisition, we must supply certain output of plasma arising from the
11 collection centers for a 24-month period commencing on October 1, 2020. In 2021, we acquired 25 plasma collection
centers from BPL and seven U.S. plasma donation centers from Kedrion.

The COVID-19 pandemic has had an adverse impact on our plasma collection volumes, mainly in the United
States. Among the reasons for this negative impact are mobility restrictions, closings of the border with Mexico and
stimulus checks paid to American families with children, which lowered the willingness to donate plasma. For the year
ended December 31, 2020, our net plasma supply decreased by approximately 15% as compared to the previous year. In
2021, we are advancing on our efforts to increase plasma supply through our expansion plan, comprising organic and
inorganic growth through, such as: (i) plasma collected through our plasma collection centers, including acquiring centers
from BPL and Kedrion, (ii) plasma collected through our 30-year plasma supply agreement with each of Haema and
Biotest US and (iii) plasma purchased from third-party suppliers pursuant to various plasma purchase agreements. As of
June 30, 2021, plasma donations are gradually recovering in the United States. In the first half of 2021, there has been an
upward trend in plasma collection following the rollout of vaccination plans and easing of COVID-19 restrictions. In
Europe, plasma collections exceed 2020 levels and pre-pandemic levels. Our recent acquisitions of plasma collection
centers have helped us mitigate in part such decrease. See “—Acquisitions” and “—Consequences of COVID-19” for
additional details.
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Acquisitions

In addition to the acquisitions described above under “—Recent Developments” and “—Plasma Supply
Constrains,” we have undertaken the acquisitions described below since January 1, 2018.

MedKeeper Acquisition

On January 24, 2018, we acquired a majority stake in Goetech, a U.S. technology firm based in Denver, Colorado,
doing business under the brand as MedKeeper. This transaction, for a total of $98 million, included a 51% stake in
MedKeeper and a call option for Grifols and put option for MedKeeper for the remaining 49% on the third anniversary of
the deal.

On November 9, 2020, we acquired, through our subsidiary Grifols Shared Services North America Inc., the
remaining 49% interest in MedKeeper for the amount of $60.2 million. MedKeeper’s core business is the development and
distribution of web and mobile-based platforms for hospital pharmacies that improve quality standards, productivity in the
process, control systems and monitoring different preparations while increasing patient safety. This investment will
enhance the activity of the Grifols Hospital division and it is part of the strategy to underpin this division into the U.S.
market. The acquisition complements our Pharmatech line and enhances our presence in the U.S. market.

The GC Pharma Acquisition

On July 20, 2020, we executed share purchase arrangements with South Korean based GC Pharma, and other
investors for the purchase of a plasma fractionation facility and two purification facilities located in the city of Montreal,
Canada, as well as 11 plasma collection centers located in the U.S., for a total consideration of approximately $457 million,
subject to certain working capital and other adjustments.

The Canadian facilities are currently in the process of obtaining needed licenses and regulatory approvals by
competent health authorities for the manufacturing of plasma-derived products. When licensed and approved, we will
become the only commercial manufacturer of plasma products in Canada, with a fractionation capacity of 1.5 million liters
annually. We plan to be ready to manufacture IVIG and albumin in the Canadian facilities to supply the Canadian market
starting in 2023.

The GC Pharma acquisition closed on October 1, 2020. As part of the consummation of the GC Pharma
acquisition and through a plasma supply agreement, we are committed to supplying a certain output of plasma arising from
the 11 plasma collection centers in the U.S. to GC Pharma for a 24-month period concluding on October 1, 2022.

The Alkahest Acquisition

In March 2015, we entered into a definitive agreement to acquire 47.58% of the equity of Alkahest, a California
biopharmaceutical company, for a $37.5 million payment upon entry into the agreement and a further payment of $12.5
million to fund the development of Alkahest’s plasma-based products.

On September 2, 2020, we executed an agreement with the remaining shareholders in Alkahest, to acquire the
remaining shares of Alkahest. On December 15, 2020, we closed the transaction and acquired the remaining shares of
Alkahest (57.55%) in exchange for a total price of $146 million, on a debt free basis. We paid $22 million at the closing of
the transaction and the remaining $124 million on February 1, 2021. With this transaction, we gain total control of
Alkahest.

Alkahest is a clinical stage biopharmaceutical company targeting neurodegenerative and age-related diseases with
transformative therapies derived from a deep understanding of the plasma proteome in aging and disease. Our acquisition
of the remaining shares of Alkahest is part of our commitment to the research and development of therapeutic alternatives
designed to contribute to both scientific and social development. It is also aligned with our strategy of complementing our
range of existing plasma protein therapies and diagnostic products to treat and diagnose serious diseases and to extend the
quality of human life.

NSPO Joint Venture
On November 24, 2020, we executed the NSPO JV Agreement, a binding master joint venture agreement with the

Egyptian based National Service Projects Organization to incorporate a new company under the laws of Egypt, Grifols
Egypt. Grifols Egypt is owned by Grifols and NSPO on a 49%-51% basis, respectively. Grifols Egypt will develop and
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construct 20 plasma collection centers throughout Egypt and will be capable of initially collecting approximately 600,000
liters of plasma annually, a fractionation facility with an annual fractionation capacity of up to one million liters of plasma,
a purification and fill & finish facility, a warehouse and an analysis laboratory.

For us, Grifols Egypt will free-up plasma and manufacturing capacity and bring diversification to our plasma
procurement sources. Additionally, through a future contract manufacturing agreement, we will secure the processing of
the plasma collected in Egypt into plasma-derived products to serve Egyptian national needs. The NSPO JV Agreement
also provides that for the implementation of any similar project (including the commercialization of plasma or plasma
derived products) in certain countries within the Middle East and the entire African continent, Grifols and NSPO shall
exclusively work through Grifols Egypt.

Grifols Egypt follows equivalent quality, safety and general operational standards as are applied by us in our
worldwide operations, hence, as part of the recognized value to be contributed by Grifols into the Grifols Egypt, we will
provide our knowledge and expertise in the industry as well as know-how and technology held by it, providing, among
other things, engineering services and quality assurance support to set the infrastructure and processes of Grifols Egypt to
the strictest quality and safety standards.

The Shanghai RAAS Acquisition

On March 7, 2019, we entered into an Agreement for Assets Purchase by Share Issue, or the Shanghai RAAS
Agreement, with Shanghai RAAS. Shanghai RAAS is a leader in China’s plasma derivatives sector and is listed on the
Shenzhen Stock Exchange. Pursuant to the Shanghai RAAS Agreement, on March 30, 2020, we acquired 26.2% of the
voting and economic rights in Shanghai RAAS in exchange for the contribution of 45% of the economic rights and 40% of
the voting rights in our U.S. subsidiary, Grifols Diagnostic Solutions Inc. (“GDS”). Thus, we have become the largest
shareholder of Shanghai RAAS, while we maintain operational, political and economic control of GDS.

As part of the acquisition, we also entered into an Exclusive Strategic Alliance Agreement pursuant to which
Shanghai RAAS became the exclusive distributor of our plasma-derived products and transfusional diagnostic solutions in
China. In exchange for royalties, we provide technological and know-how support in the bioscience and diagnostic fields to
Shanghai RAAS.

Acquisition and Sale of Haema and Biotest US

In June 2018, we completed the acquisition of Haema, a German based pharmaceutical company that owns 35
collection centers throughout Germany on the acquisition date, for a purchase price of €220 million on a debt free basis. In
August 2018, we completed the acquisition of Biotest US, a U.S. based pharmaceutical company that owns 24 plasma
collection centers, for a purchase price of $286 million. In December 2018, we sold our 100% stake in Haema and
Biotest US to Scranton Enterprises B.V., one of our major shareholders and a related party, for $538 million. This
acquisition and subsequent sale allowed us to reinforce our financial structure. We have an option to repurchase the
shares of Haema and Biotest US from Scranton Enterprises B.V. exercisable at any time. Our Plasma Supply Agreement
in place with Haema and Biotest US has been extended for a 30-year period and we continue to operate the companies’
plasma collection centers.

Trends

Plasma-derived protein therapies are essential to extend and improve the lives of individuals suffering from
chronic, acute and life-threatening conditions including infectious diseases, such as hepatitis, immunological diseases, such
as multiple sclerosis, hemophilia, von Willebrand disease, liver dialysis and acute conditions such as burns and severe
blood loss. For this reason, the administration of these products cannot be interrupted or postponed without putting
patients’ lives at risk. This ensures a stable demand for such products. In addition, because of the nature of the diseases
treated, the reimbursement rates for plasma derivative products in the United States are high. Any changes to such rates
would likely elicit a strong lobbying response in the United States.

Based on MRB reports, sales in the human plasma-derived product industry have grown at a compound annual
rate of 8.8% globally from 2000 to 2018. We believe that many plasma derivative products are underutilized and will
continue to benefit from strong demand. Additionally, new indications are being explored for a number of plasma-derived
therapies, such as the treatment of Alzheimer’s disease. We believe that the volume of global sales of plasma derivative
products will continue to grow driven primarily by the same factors that have contributed to its historical growth,
including:
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e population growth;

o the discovery and approval of new applications and indications for plasma-based products;

e an increase in the number of diagnosed patients and diagnosed but previously-untreated patients;
e geographic expansion; and

e physicians’ greater awareness of conditions and treatments.

In 2020, 15.6% of our net revenue were generated in the European Union, as compared to 15.7% in 2019 and
17.8% in 2018. As of June 30, 2020, 17.8% of our net revenue were generated in the European Union. We anticipate that
the percentage of our net revenue generated in the European Union will not significantly increase in the second half of
2021.

There are significant barriers to entry into the plasma derivative products industry, as the industry is highly
regulated and requires significant expertise and capital investments. We do not expect these barriers to decrease in the near
term.

Regulatory Environment. In order to operate in the plasma derivatives industry, manufacturers and distributors
must comply with extensive regulation by the FDA, the EMA and comparable authorities worldwide. As a result,
significant investments are required to develop, equip and maintain the necessary storage, fractionation and purification
facilities and to develop appropriate sale, marketing and distribution infrastructures. Additionally, only proteins derived
from plasma collected at FDA-approved centers can be marketed in the United States, so securing an adequate supply of
U.S. source plasma is required to operate in the United States. We expect these regulatory restrictions to continue.

Product Pipeline. We have an expanded portfolio of key products as a result of our recent acquisitions and will
continue to invest in research and development with respect to new product and new indications for existing products.
Some key research and development projects underway include clinical studies of the use of albumin, diagnostic and
vaccine therapies to treat Alzheimer’s disease, of albumin to treat advance cirrhosis and ascites, and of antithrombin in
heart surgery.

Capital Expenditures. From 2018 through 2022, we are undertaking a €1.4 billion investment plan that involves
among other investments, cumulative industrial capital investments to expand the manufacturing capacities of the
Bioscience division as well as investments in the Diagnostic and Hospital divisions.

Other Factors

Our financial and operating prospects can also be significantly affected by a number of other internal and external
factors, such as unfavorable changes in governmental regulation or interpretation, increased competition, the inability to
hire or retain qualified personnel necessary to sustain planned growth, the loss of key senior managers, problems in
developing some of the international operations and lack of sufficient capital, among others.

Factors Affecting Comparability

As a result of certain events, such as adoption of material new accounting standards and amendments or major
acquisitions and disposals, year-on-year comparisons of financial results may not be fully comparable. Our revenue,
operating profit and other financial results may be affected by such factors as changes in accounting standards or changes
in the scope of our business between financial periods.

IFRS 16 (Leases)
IFRS 16 brings in a single model for lease accounting by lessees in the statement of financial position. A lessee
recognizes a right-of-use asset representing its right to use the underlying asset and a lease liability representing its

obligation to make lease payments. There are optional exemptions for short-term leases and leases of low value items.
Lessor accounting remains similar to the current standard. Lessors continue to classify leases as finance or operating leases.
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IFRS 16 replaces existing guidance on leases, including IAS 17 “Leases,” IFRIC 4 “Determining whether an
arrangement contains a lease,” SIC-15 “Operating leases—Incentives” and SIC-27 “Evaluating the substance of
transactions involving the legal form of a lease.”

IFRS 16 is mandatory for all financial years beginning on or after January 1, 2019. We adopted IFRS 16 for the
first time on January 1, 2019. The reclassifications and the adjustments arising from the new leasing rules are therefore
recognized in the opening balance sheet on January 1, 2019.

We have employed the following solutions when applying the simplified method to leases previously classified as
operating leases under IAS 17 Leases:

e We have not applied IFRS 16 to agreements that were not previously deemed to contain a lease under IAS 17
and IFRIC 4 “Determining whether an arrangement contains a lease.”

e We have excluded the initial direct costs from the measurement of the right-of-use asset on the date of first-
time adoption.

e We have excluded leases that expire within 12 months as from the date of first-time adoption.
o We have excluded of leases in which the underlying asset has a low value.

The reconciliation of lease liabilities for buildings and warehouses in relation to leases which had previously been
classified as operating leases under IAS 17 (related to non-cancelable agreements and renewals) and lease liabilities under
IFRS 16 at January 1, 2019 is as follows:

As of
January 1,
2019

400,579
579,261
(311,116)
1,395
(4,822)
(349)
664,948

As a result of the application of IFRS 16, our results of operation for the years ended December 31, 2020 and
2019 are not directly comparable to the year ended December 31, 2018.

Summary of Certain Differences between IFRS-EU and IFRS-IASB

The financial statements we file annually on Form 20-F with the SEC are prepared in accordance with
IFRS-TASB, which, for our purposes, are identical to the IFRS-EU standards. Differences arise between IFRS-IASB and
IFRS-EU when an IASB approved statement has become effective, however the standard has not been adopted by the EU,
or although having been adopted has not yet become effective. We normally early adopt any EU adopted standards to
minimize any potential differences in our financial statements. We are not aware of any material items between
IFRS-TASB and IFRS-EU that might impact our financial statements.

Critical Accounting Policies under IFRS-EU

The preparation of consolidated financial statements in accordance with IFRS-EU requires us to make estimates
and judgments in certain circumstances that affect the reported amounts of assets, liabilities, revenue, expenses and the
related disclosures of contingent assets and liabilities. A detailed description of our significant accounting policies is
included in the notes to our consolidated financial statements included elsewhere in this offering memorandum.

We believe that certain of our accounting policies are critical because they require subjective and complex
judgments, often requiring the use of estimates about the effects of matters that are inherently uncertain. We apply
estimation methodologies consistently from year to year. Other than changes required due to the issuance of new
accounting guidance, there have been no significant changes in our application of critical accounting policies during the
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periods presented. We periodically review our critical accounting policies and estimates with the Audit Committee of our
board of directors, or the Board.

The following is a listing of the accounting policies that we consider critical to our consolidated financial
statements. For a more detailed description, see Note 2 to the unaudited consolidated interim financial statements as of
and for each of the six-month periods ended June 30, 2021 and 2020 and Notes 2 and 4 to our annual consolidated financial
statement as of and for each of the years ended December 31, 2020 and 2019.

e Business combinations;

e Foreign currency transactions and balances;

e Leases;

e Impairment of goodwill, other intangible assets and other non-financial assets subject to depreciation or
amortization;

e Inventories; and
e Revenue recognition.
Results of Operations
Six-Month Period Ended June 30, 2021 Compared to Six-Month Period Ended June 30, 2020

The following discussion and analysis contains information regarding our results of operations for the six-month
period ended June 30, 2021 as compared to the six-month period ended June 30, 2020:

For the Six-Month Period
Ended June 30, Change
Consolidated Statement of Profit and Loss Data 2021 2020 € %
(in thousands of euros, except percentages)

Continuing Operations

NEE FEVEIUSS ..ttt ettt sttt e 2,536,632 2,677,341 (140,709) (5.3)%
COSt OF SALES .t (1,422,509) (1,638,723) 216,214 (13.2)%
Gross margin 1,114,123 1,038,618 75,505 7.3%
Research and development ..........cccooeiiiiiineiiininereeeeeee (158,542) (142,113) (16,429) 11.6%
Selling, general and administration €Xpenses .......c..ccoceeeeeververeenuenne (507,002) (484,367) (22,635) 4.7%
Operating EXPenses ..........coceviriiniinieninienientesieetenie st (665,544) (626,480) (39,064) 6.2%
Profit/(loss) of equity accounted investees with similar activity to

that 0f the GIrOUP .....coceviviiieiieee e 14,971 9,558 5,413 56.6%
Operating Results ............ccccoooiiiiiiiiiniieeeeeeeeee 463,550 421,696 41,854 9.9%
FINAnce INCOME ....cceiuerieieiieiiitieieieeecet ettt 4,949 4,580 369 8.1%
FINANCE COSES .evitiiiiiieietieieetee ettt (119,698) (126,280) 6,582 5.2)%
Change in fair value of financial instruments ..........c..cecceeeeevereneenne. 555 56,526 (55,971) (99.0)%
Exchange differences ........ccocooevirieninienieieieseeeeeeee e (5,243) (10,755) 5,512 (51.3)%
Finance result ..o (119,437) (75,929) (43,508) 57.3%
Share of income/(losses) of equity accounted investees .................... 34,122 (18,622) 52,744 (283.2)%
Profit before income tax from continuing operations .................. 378,235 327,145 51,090 15.6%
Income tax expense (75,647) (65,469) (10,178) 15.5%
Profit after income tax from continuing operations .................... 302,588 261,676 40,912 15.6%
Consolidated profit for the period ............c..cccooeniiniininnnne. 302,588 261,676 40,912 15.6%

Net Revenue
Net revenue is calculated by subtracting certain chargebacks, cash discounts, volume rebates, Medicare and
Medicaid discounts and other discounts from our gross revenue. See Note 5 to our consolidated interim financial

statements included in this offering memorandum.

Net revenue decreased by 5.3% (an increase of 2.3% in constant currency), or €140.7 million, in the six-month
period ended June 30, 2021 as compared to the same period in the prior year. The decrease was largely due to a decrease
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in Bioscience sales, offset in part by increases in net revenue in the Diagnostics and Hospital divisions, as explained below.
See “—Factors Affecting Our Financial Condition and Results of Operations—Consequences of COVID-19.”

The following table reflects a summary of net revenue by each of our divisions for the six-month period ended
June 30, 2021, as compared to the same period of 2020:

Six-Month Six-Month
Period ended Period ended
Summary of Net June 30, % of total June 30, % of total
Revenue by Division 2021 net revenue 2020 net revenue % var % var CCW
(in thousands of euros, except for percentages)
Bioscience ........cococeeeeenene. 1,986,024 78.3% 2,158,852 80.6% (8.0)% 0.D)%
Diagnostic ..... 395,483 15.6% 340,012 12.7% 16.3% 22.9%
Hospital ............ 67,750 2.7% 57,863 2.2% 17.1% 19.5%
Bio Supplies 107,260 4.2% 126,718 4.7% (15.4)% (8.5)%
Others ....c...cc.e.. 15,488 0.6% 18,657 0.7% (17.0)% (11.5)%
Intersegments ... (35,373) (1.9)% (24,761) (0.9% 42.9% 51.7%
Total ..o, 2,536,632 100.0% 2,677,341 100.0% (5.3)% 2.3%
(1) Net revenue variance in constant currency is determined by comparing adjusted current period net revenue, calculated using prior period

monthly average exchange rates, to the prior period net revenue. See “Non-IFRS Financial Measures—Constant Currency.”

Bioscience. Net revenue for the Bioscience Division decreased 8.0% (0.1% at constant currency) from €2,158.9
million in the six-month period ended June 30, 2020 to €1,986.0 million in revenues in the six-month period ended June
30,2021. This decrease was mainly due to lower sales due to the impact beginning in March 2020 of the COVID-19
pandemic, which adversely affected our plasma collection volumes. In turn, a decrease in plasma collection results in a
corresponding decrease in production volumes approximately nine to twelve months down the line given the nature of our
manufacturing process. See “—Factors Affecting Our Financial Condition and Results of Operations—Consequences of
COVID-19.”

During the six-month period ended June 30, 2021, there was strong demand for IG, albumin, alpha-1 and specialty
proteins (hyperimmune and intramuscular immunoglobulins). This strong demand was backed by mid-single-digit price
increases, but was partially offset by lower sales volumes of IVIG.

New product launches, including Xembify®™ VISTASEAL™ and TAVLESSE® also contributed to the revenue
performance in the periods. Immunoglobulin demand remains strong, led by the U.S., Canada and several European Union
(EU) countries. The contribution of subcutaneous immunoglobulins (SCIG) was particularly noteworthy in the second
quarter of 2021.

Albumin sales maintained their increase trajectory, driven by double-digit growth in China, where demand for
albumin continues to present significant growth potential. Albumin sales also grew in traditional markets such as the U.S.,
Europe and Latin America, where demand remains robust.

Alpha-1 antitrypsin continues to drive the division’s revenues, attaining double-digit growth in the second quarter
0f 2021. We remain committed to increasing the diagnosis of alpha-1-antitrypsin deficiency for patients, particularly in
countries such as Germany and France.

The performance of specialty proteins, including hyperimmune and intramuscular immunoglobulins, was very
positive and grew in double digits in the six-month period ended June 30, 2021. Of note were strong U.S. sales of our anti-
rabies immunoglobulin (HyperRAB®) and the U.S. market launch of a new format of anti-hepatitis B immunoglobulin
(HyperHEP B®), currently prescribed in more than 20 countries.

In terms of new products, TAVLESSE® (fostamatinib) recorded strong sales in European countries where it has
been launched. Within the framework of the agreement with Rigel Pharmaceuticals, it is used to treat chronic immune
thrombocytopenia (“ITP”) in adult patients refractory to other treatments.

Diagnostic. The Diagnostic Division’s net revenue increased by 16.3% (22.9% at constant currency) from €
340.0 million in the six-month period ended June 30, 2020 to €395.5 million in the six-month period ended June 30, 2021.

This increase was driven by the Division’s main business lines.

Our NAT systems (Procleix® NAT Solutions), used to screen whole blood and plasma donations via
Transcription-Mediated Amplification (“TMA”), continued to be in high demand. In particular, we recorded strong sales
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of the TMA diagnostic test used to detect COVID-19, which, in addition to its high sensitivity, can also adapt to large
volumes of samples in an automated way.

The blood typing line also resumed its previous trend with significant growth in the U.S., various European
countries, where we performed the first Erytra-Eflexis® installation in Austria, and Japan. Its sales include both analyzers
(Erytra®, Erytra-Eflexis® and Wadiana®) and reagents (DG-Gel® cards, red blood cells and antiserums).

Additionally, sales of recombinant proteins to produce diagnostic immunoassays remained stable. The design and
development of a new recombinant protein (sCD38) is worth highlighting. This product will enhance the safety of blood
transfusions in cancer patients, a significant advance in the area of immune-hematological testing.

Hospital. Net revenue from increased by 17.1% (19.5% at constant currency) from €57.9 million in the six-
month period ended June 30, 2020 to €67.7 million in the six-month period ended June 30, 2021. The reason for the
increase relates to a recovery in hospital investments and treatments as the COVID-19 pandemic began to come under
containment. We experienced an improved performance in all of the division’s business lines, particularly Pharmatech,
intravenous solutions and third-party manufacturing services.

In the oncology field, the division announced the installation of two new Kiro Oncology systems in the U.S., one
in New York’s Mount Sinai-The Blavatnik Family Chelsea Medical Center and the other in the Seattle Cancer Center
Alliance, the only cancer center in Washington state.

Bio Supplies. The division records sales of biological products for non-therapeutic use and other biological
products, as well as those related to the fractionation and purification agreements signed with Kedrion and third-party
plasma sales channeled through Haema and Biotest US.

Net revenue from Bio Supplies decreased by 15.4% (8.5% at constant currency), from €126.7 million in the six-
month period ended June 30, 2020 to €107.3 million in the six-month period ended June 30, 2021, mainly due to decreased
sales as a result of lower whole blood collections and Bio Supplies Commercial sales phasing. See “—Factors Affecting
Our Financial Condition and Results of Operations—Consequences of COVID-19.”

Net Revenue by Geographic Region

The following table reflects a summary of net revenue by each of our geographic regions for the six-month period
ended June 30, 2021 as compared to the same period of 2020:

Six-Month Six-Month
Period Period
ended ended
June 30, % of total June 30, % of total
Summary of Net Revenue by Region 2021 net revenue 2020 net revenue % var % var CCO
(in thousands of euros, except for percentages)
European Union® ..........ccccooevrvevererennnnen. 452,536 17.8% 376,442 14.1% 20.2% 20.5%
United States and Canada 1,576,893 62.2% 1,844,576 68.9% (14.5)% ©.)%
Rest of the World ................... 507,203 20.0% 456,323 17.0% 11.1% 21.3%
Total ..o 2,536,632 100.0% 2,677,341 100.0% (5.3)% 2.3%
(1) Net revenue variance in constant currency is determined by comparing adjusted current period net revenue, calculated using prior period
monthly average exchange rates, to the prior period net revenue. See “Non-IFRS Financial Measures—Constant Currency.”
2) Net revenue earned in the European Union includes net revenue earned in Spain.

We believe that our ongoing internationalization has helped to improve our sales performance. In the six-month
period ended June 30, 2021, 92.9% of net revenue, or €2.4 billion, was derived from countries outside of Spain.
International expansion remains a strategic priority to stimulate our organic growth, although each division focuses on
specific markets and distinct strategies to optimize sales. See “Business—Our Business Strategy—Further Enhance Our
Global Presence.”

Net revenue in the U.S. and Canada decreased by 14.5% (6.1% at constant currency) from €1,844.6 million in the
six-month period ended June 30, 2020 to €1,576.9 million in the six-month period ended June 30, 2021, mainly due to
lower volume sales of IVIG partially offset by price increases, as a result of plasma supply constraints. Meanwhile, sales in
the European Union rose by 20.2% (20.5% at constant currency) to €452.5 million between the same period, led by growth
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in countries like Spain, Hungary and France. Sales in Rest of the World increased by 11.1% (21.3% at constant currency)
during the six-month period ended June 30, 2021 to €507.2 million, principally as a result of growth in China.

Cost of sales

Cost of sales decreased by 13.2% from €1.6 billion in the six-month period ended June 30, 2020 to €1.4 billion in
the same period of 2021. Cost of sales as a percentage of net revenue decreased to 56.1% compared to 61.2% in the six-
month period ended June 30, 2020. This was mainly due to the €205 million non-cash adjustment to our inventory value in
2020, mainly as a result of the effect of the COVID-19 pandemic. See “—Factors Affecting Our Financial Condition and
Results of Operations—Consequences of COVID-19,” and “Business—Raw Materials.”

Gross Margin

The increase in gross margin from 38.8% of net revenue in the six-month period ended June 30, 2020 to 43.9% in
the same period of 2021 was mainly due to the decrease in cost of sales, as described above.

Research and development

Research and development spending increased by 11.6%, from €142.1 million (5.3% of net revenue) in the six-
month period ended June 30, 2020 to €158.5 million (6.3% of net revenue) in the same period of 2021. These results
underscore Grifols’ ongoing efforts to integrate and develop cutting-edge projects as those of Alkahest and GigaGen. See
“Business—Research and Development” for additional details.

Selling, general and administration expenses

Selling, general and administration expenses increased by 4.7% from €484.4 million in the six-month period
ended June 30, 2020 to €507.0 million in the same period of 2021, mainly as a result of growth in our operating activity,
including through the integration of new companies, such as Alkahest, GigaGen and Green Cross.

Finance result

Finance result in the six-month period ended June 30, 2021 represented a loss of €119.4 million, compared to a
loss of €132.5 million in the same period of 2020, when excluding the one-time €56.5 million positive change in the fair
value of financial instruments in connection with the closing of the Shanghai RAAS transaction in 2020. The decrease
mainly results from a €6.6 million decrease in financial costs in connection with indebtedness and a €5.5 million decrease
in expenses from exchange differences. See Note 15 to our consolidated interim financial statements.

Income tax expense
In the six-month period ended June 30, 2021, we had a profit before income tax of €378.2 million and income tax

expense of €75.6 million, which represents a tax rate of 20%. Our effective tax rate remained steady in comparison to the
six-month period ended June 30, 2020.
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Year Ended December 31, 2020 Compared to Year Ended December 31, 2019

The following discussion and analysis contains information regarding our results of operations for the year ended
December 31, 2020 as compared to the year ended December 31, 2019:

Year Ended December 31, Change
Consolidated Statement of Profit and Loss Data 2020 2019 € %
(in thousands of euros, except for percentages)

Continuing Operations

NEEFEVENUE ..o 5,340,038 5,098,691 241,347 4.7%
COSt OF SALES ...venveviieiciriciirtce ettt (3,084,873) (2,757,459) (327,414) 11.9%
Gross Margin ..o 2,255,165 2,341,232 (86,067) B. %

Research and development ...........cocceveniiiieneineniniieneeee (294,216) (276,018) (18,198) 6.6%
Selling, general and administration eXpenses .........c..c..coeceeuenn. (985,616) (942,821) (42,795) 4.5%
Operating eXpPenses ..........c.cccccecerienierienieniienieneene e (1,279,832) (1,218,839) (60,993) 5.0%
Profit/(loss) of equity accounted investees with similar activity
to that 0f the GroUP ....cccecvevieiiiieieeeeecceeeee e 20,799 8,972 11,827 131.8%
Operating result ...............ccccoooiiininininiiceeee 996,132 1,131,365 (135,233) (12.0)%
FiNance iNCOME ........ccceevueruievieriieieiieeienieeeesreeere e eeaeseeenense e 8,021 114,197 (106,176) (93.0)%
Finance costs (249,639) (342,965) 93,326 27.2)%
Change in fair value of financial instruments ..............ccceeueneee. 55,703 1,326 54,377 4,100.8%
Impairment of financial assets at amortized cost..........c..c..c......
— (37,666) 37,666 (100.0)%
Exchange differences ........ccccvvvevveriecieniniieneceeeeee e 8,246 (9,616) 17,862 (185.8)%
Finance result ..o (177,669) (274,724) 97,055 (35.3)%
Profit/(loss) of equity accounted inVeStees .........cc.cecuerereennnne. 60,166 (39,538) 99,704 (252.2)%
Profit before income tax from continuing operations ......... 878,629 817,103 61,526 7.5%
INCOME taX EXPENSE ...eevviiriieiieiieeiieeieeree et (169,639) (168,459) (1,180) 0.7%
Profit after income tax from continuing operations ........ 708,990 648,644 60,346 9.3%
Consolidated profit for the year ...................cccocceviinnen. 708,990 648,044 60,346 9.3%

Net Revenue
Net revenue increased by €241.3 million from €5.1 billion in 2019 to €5.3 billion in 2020. This 4.7% (6.1% at
constant currency) net revenue increase is the result of growth in the Bioscience and Diagnostic divisions, where the

contribution of new products accounted for more than 50% of revenue growth.

The following table reflects a summary of net revenue by each of our divisions for 2020, as compared to 2019:

Year ended Year ended
Summary of Net December 31, % of total  December 31, % of total
Revenue by Division 2020 net revenue 2019 net revenue % var % var CC
(in thousands of euros, except for percentages)

Bi0science ........ccccevceeveenienieniennen. 4,242,502 79.5% 3,993,462 78.3% 6.2% 7.6%
Diagnostic .......cceceevvererieneneenene 775,889 14.5% 733,604 14.4% 5.8% 7.3%
Hospital 118,675 2.2% 134,441 2.6% (11.7)% (10.3)%
Bio Supplies ......cccoceevrininenieene 224,090 4.2% 266,540 5.2% (15.9)% (15.3)%
Others ....cccocvevenenenieencnens 31,989 0.6% 22,820 0.5% 40.2% 40.4%
Intersegments (53,107) (1.0)% (52,176) (1.0)% 1.8% 2.7%
Total ......coooviiiiiiece 5,340,038 100.0% 5,098,691 100.0% 4.7% 6.1%

(1) Net revenue variance in constant currency is determined by comparing adjusted current period net revenue, calculated using prior period

monthly average exchange rates, to the prior period net revenue. See “Non-IFRS Financial Measures—Constant Currency.”

Bioscience. Net revenue for the Bioscience division increased by 6.2% (7.6% at constant currency) from €4.0
billion in 2019 to €4.2 billion in 2020. This increase was primarily due to an upturn in immunoglobulins sales in countries
including the United States and Canada, an increase in albumin sales, particularly in the United States and China, and the
strong contribution of new products like Xembify®, Vistaseal™ and Tavlesse®.

Immunoglobulins sales remain strong, achieving double-digit growth thanks to solid demand in markets with high
per capita consumption, namely, the U.S. and Canada, and several countries in the European Union and Latin America.
Grifols has a range of immunoglobulins for both intravenous and subcutaneous administration (Xembify®) to adapt to
patients’ diverse needs. Albumin sales also remain strong amid positive growth in the U.S., Canada and China.
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Despite the pandemic, alpha-1 antitrypsin revenues continue to grow in the U.S. and Canada, its core markets.
Grifols continued to enhance its portfolio in 2020, integrating new products and presentations, including the FDA-
approved Prolastin®-C Liquid in 0.5-gram and 4-gram vials. We currently have three presentations to offer patients more
treatment alternatives.

In terms of new product launches, of note are the robust sales of the biological sealant, developed and
manufactured by Grifols using a combination of two plasma proteins (fibrinogen and thrombin) to control surgical
bleeding. Launched in the last quarter of 2019, the product is sold and distributed by Ethicon under the trade name
Vistaseal™. Also worth highlighting is the market launch of Tavlesse® (fostamatinib) in specific European countries. Sold
under an agreement with Rigel Pharmaceuticals, this product is used to treat chronic immune thrombocytopenia (ITP) in
adult patients who are refractory to other treatments.

Diagnostic. Diagnostic division net revenue increased by 5.8% (7.3% at constant currency) from €733.6 million
in 2019 to €775.9 million in 2020. This increase was primarily due to a significant increase in sales, particularly in Spain,
of its TMA (Transcription-Mediated Amplification) molecular test to detect the SARS-CoV-2 virus. TMA is a commonly
used technique known for its high sensitivity and capacity to automate large sample volumes.

Sales of Procleix® NAT Solutions, used to analyze blood donations, were also strong in Japan, Australia, the
Philippines and Bulgaria, among other countries. These systems are able to screen for a diversity of pathogens, including
the human immunodeficiency virus (HIV), hepatitis viruses (A, B, C and E), West Nile virus, Zika, dengue and the
causative agents of babesiosis.

The blood-typing line maintains its upward trend in the U.S. and Latin America, where sales continued to grow in
countries such as Argentina. Sales include both analyzers (Erytra®, Erytra Eflexis® and Wadiana®) and reagents (DG-
Gel® cards, red blood cells and anti-serums).

Hospital. Net revenue from the Hospital division decreased by 11.7% (10.3% at constant currency) from €134.4
million in 2019 to €118.7 million in 2020. This decrease was primarily due to impact of COVID-19, which caused a
slowdown in certain hospital investments and treatments.

We are a leading supplier of technology and services for hospitals, clinics and specialized centers. Its leading-edge
automated compounding device (KIRO Fill®) and next-generation suite of web- and mobile-based applications
(PharmacyKeeper) optimize hospital-pharmacy operations and enhance patient safety by affording greater accuracy and
safety in the preparation of intravenous (IV) medications. These advancements improve patient safety and reduce reliance
on manual processes.

Our Pharmatech business line offers comprehensive solutions to enhance hospital pharmacy operations, including
the inclusiv® product portfolio, comprised by equipment, software and solutions to improve the safety and quality of
sterile compound preparations. The division also consolidated sales of its MedKeeper® and Kiro Grifols® technological
solutions.

Bio Supplies. Net revenue from Bio Supplies decreased by 15.9% (15.3% at constant currency) from €266.5
million in 2019 to €224.1 million in 2020 mainly as a result of a drop in third-party plasma sales, stemming mainly from
the roll-off of specific third party plasma sales contracts. As planned, this will enable Grifols to increase its plasma
volume to fuel the growth of plasma-derived therapies.

Net Revenue by Geographic Region

The following table reflects a summary of net revenue by each of our geographic regions for 2020 as compared to

2019:
Year ended Year ended
December 31, % of total December 31, % of total
Summary of Net Revenue by Region 2020 net revenue 2019® net revenue % var % var CCY
(in thousands of euros, except for percentages)

European Union® .........cccccoocvvevrveiiennnns 834,492 15.6% 799,460 15.7% 4.4% 4.5%
United States and Canada 3,599,746 67.4% 3,390,811 66.5% 6.2% 7.1%
Rest of the World ................... 905,800 17.0% 908,420 17.8% (0.3)% 3.4%
Total ..o 5,340,038 100.0% 5,098,691 100.0% 4.7% 6.1%
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(1) Net revenue variance in constant currency is determined by comparing adjusted current period net revenue, calculated using prior period
monthly average exchange rates, to the prior period net revenue. See “Non-IFRS Financial Measures—Constant Currency.”

2) Net revenue earned in the European Union includes net revenue earned in Spain.

3) For comparison purposes, 2019 U K. figures have been reclassified from European Union to Rest of the World.

We believe that our ongoing internationalization has helped to improve our sales performance. We have seen a
stabilization in the proportion of net revenue to total net revenue accounted for by Spain, as we continue to focus on
increasing sales in regions less affected by austerity measures, with shorter payment periods and better margins. In 2020,
93.6% of net revenue, or €5.0 billion, was derived from countries outside of Spain. International expansion remains a
strategic priority to stimulate our organic growth, although each division focuses on specific markets and distinct strategies
to optimize sales.

Revenues in the U.S. and Canada grew by 6.2% (7.1% at constant currency) in 2020 as compared to 2019 to €3.6
billion. Meanwhile, sales in the European Union rose by 4.4% (4.5% at constant currency) to €834.5 million between the
same periods, led by growth in countries like Spain, Italy, Germany and France. Sales in Rest of the World decreased by
0.3% (increased by 3.4% at constant currency) in 2020 as compared to 2019 to €905.8 million.

Cost of sales
Cost of sales increased by 11.9% from €2.8 billion in 2019 to €3.1 billion in 2020. Cost of sales as a percentage of
net revenue increased to 57.8% compared to 54.1% in 2019. This was mainly due to the €205 million impact to adjust

Grifols’ inventory value (non-cash), mainly as a result of the effects of the COVID-19 pandemic. See “Business—Raw
Materials.”

Gross Margin

The decrease in gross margin from 45.9% of net revenue in 2019 to 42.2% in 2020 was mainly due to the
aforementioned €205 million impact booked in cost of sales.

Research and development

Research and development spending increased from €276.0 million (5.4% of net revenue) in 2019 to €294.2
million (5.5% of net revenue) in 2020. See “Business—Research and Development” for additional details.

Selling, general and administration expenses

Selling, general and administration expenses increased by 4.5% from €942.8 million in 2019 to €985.6 million in
2020 mainly as a result of growth in our operating activity, including through the integration of new companies, such as
Alkahest and Green Cross.

Finance result

Finance result decreased by 35.3% from a loss of €274.7 million in 2019 to a loss of €177.7 million in 2020. This
decrease was primarily a result of the completion of the debt-refinancing process in November 2019, a positive €18 million
impact from exchange rate differences, and €57 million in capital gains following the closing of the Shanghai RAAS
transaction in the first quarter of 2020. See Notes 11 and 27 to our annual consolidated financial statements included in
this offering memorandum for more information regarding our finance result.

Income tax expense
In 2020, we had a profit before income tax of €878.6 million and income tax expense of €169.6 million, which

represents a tax rate of 19.3%. Our effective tax rate decreased from 20.6% in 2019 primarily due to a change in the
country mix of our taxable income.
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Year Ended December 31, 2019 Compared to Year Ended December 31, 2018

The following discussion and analysis contains information regarding our results of operations for the year ended
December 31, 2019 as compared to the year ended December 31, 2018:

Year Ended December 31, Change
Consolidated Statement of Profit and Loss Data 2019 2018 € %
(in thousands of euros, except for percentages)

Continuing Operations

NEETEVEIUE ...oveiiiiiiiieieieicei ettt 5,098,691 4,486,724 611,967 13.6%
COSt OF SALES ..t (2,757,459) (2,437,164) (320,295) 13.1%
Gross margin 2,341,232 2,049,560 291,672 14.2%
Research and development .........cc.ccoceeverierinienenceineeienee (276,018) (240,661) (35,357) 14.7%
Selling, general and administration eXpenses .........c..c..ceeeeuee (942,821) (814,775) (128,046) 15.7%
Operating eXpPenses ..........c..cocceverienierieneniienieneene e (1,218,839) (1,055,436) (163,403) 15.5%
Profit/(loss) of equity accounted investees with similar activity

to that 0f the Group .....ccccceevieviieieieieeee e 8,972 — 8,972 100%
Operating result ...............coccoeoiiiiiiiiieeeeeeeeee e 1,131,365 994,124 137,241 13.8%
FINance iNCOME .....cccovueieieieiieieriiieeeee e 114,197 13,995 100,202 716.0%
FINANCE COSES ..vvviiiiiieieiieiiee ettt (342,965) (293,273) (49,692) 16.9%
Change in fair value of financial instruments .............ccccceenuee 1,326 — 1,326 100%
Impairment of financial assets at amortized cost ............cccuenenne (37,666) 30,280 (67,946) (224.4)%
Exchange differences (9,616) (8,246) (1,370) 16.6%
Finance result .............ccocooiiiiiiiiniiieeeeee e (274,724) (257,244) (17,480) 6.8%
Profit/(loss) of equity accounted investees ..........c..coceevereereecane (39,538) (11,038) (28,500) 258.2%
Profit before income tax from continuing operations ......... 817,103 725,842 91,261 12.6%
INCOME taX EXPENSE ...eeeriviiiieriiiiiieriie ettt (168,459) (131,436) (37,023) 28.2%
Profit after income tax from continuing operations ............ 648,644 594,406 54,238 9.1%
Consolidated profit for the year 648,644 594,406 54,238 9.1%

Net Revenue

Net revenue increased by €612.0 million from €4.5 billion in 2018 to €5.1 billion in 2019. This 13.6% (9.2% at
constant currency) net revenue increase is the result of the sustainable growth strategy. Over the last year, our strategic
investments to increase its access to plasma, as well as efforts to boost its sales activities and operations, all contributed to
the group’s solid performance.

The following table reflects a summary of net revenue by each of our divisions for 2019, as compared to 2018:

Year ended Year ended
Summary of Net December 31, % of total December 31, % of total
Revenue by Division 2019 net revenue 2018 net revenue % var % var CC(1)
(in thousands of euros, except for percentages)

Bioscience .........cococevereeeene. 3,993,462 78.3% 3,516,704 78.4% 13.6% 8.9%
Diagnostic ......c.ccoceveeeveennenne. 733,604 14.4% 702,265 15.6% 4.5% 1.1%
Hospital 134,441 2.6% 119,454 2.7% 12.5% 12.1%
Bio Supplies .....cccceoerveniennen. 266,540 52% 167,004 3.7% 59.6% 54.1%
Others ....cccceveveeveneenencenn, 22,820 0.5% 22,451 0.5% 1.6% 2.8)%
Intersegments (52,176) (1.0)% (41,154) (0.9% 26.8% 22.6%
Total .......coovvviiiiiiiiieee. 5,098,691 100.0% 4,486,724 100.0% 13.6% 9.2%

(1) Net revenue variance in constant currency is determined by comparing adjusted current period net revenue, calculated using prior period

monthly average exchange rates, to the prior period net revenue. See “Non-IFRS Financial Measures—Constant Currency.”

Bioscience. Net revenue for the Bioscience division increased by 13.6% (8.9% at constant currency) from €3.5
billion in 2018 to €4.0 billion in 2019. This increase was primarily due to sales of immunoglobulins (including specialty
immunoglobulins), and was especially strong, growing by double digits, particularly in the United States. Also noteworthy
was the recovery of albumin sales in China following the renewal of certain licenses and the upward trend in alpha-1
antitrypsin sales.

Revenue growth stemmed from strategic investments and efforts in recent years to increase our access to plasma

and successfully meet the rising demand of the main plasma proteins. Demand for immunoglobulin remains strong in all
regions, especially in the U.S. and main EU markets. These markets, in addition to using immunoglobulins to treat primary
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immunodeficiencies, also utilize them to treat secondary immunodeficiencies and neurological diseases like chronic
inflammatory demyelinating polyneuropathy (CIPD). Sales of this plasma protein recorded double-digit growth in 2019.

We remain committed to continuously developing new formulations and indications of our therapies to meet the
growing needs of patients worldwide. In July 2019, Grifols received FDA approval for Xembify®, a 20% subcutaneous
immunoglobulin that broadens our portfolio of products to treat primary immunodeficiencies. We launched Xembify® in
the U.S. in the fourth quarter of 2019 and are currently working with global health authorities to obtain approval in Canada,
Europe and other global markets.

Albumin sales recovered throughout the year, particularly in the second half of 2019. Its double-digit growth was
the result of strong demand in China, the U.S. and various EU countries. The Chinese market currently leads sales for the
plasma protein and continues to hold great growth potential.

Alpha-1 antitrypsin revenues continue to grow. Market breakthrough of this plasma protein grew in the U.S. and
the main EU markets thanks to effective sales strategies and an upsurge in the number of diagnosed patients. We continue
our efforts to boost the rate of diagnosis of alpha-1 antitrypsin deficiency by developing solutions like AlphaKit™ (blood
test) and AlphalD™ (buccal swab).

The sales trend of Factor VIII moderated its decline in the last quarter of 2019. In the current market FVIII/'VWF
concentrates still play a key role in preventing and treating bleeds, and in the prevention and eradication of inhibitors. Our
commitment to ensure product availability for all patients and the efforts to position Factor VIII products in the new
competitive landscape led to a stabilization in our sales volume.

We continue to promote our specialty proteins to enhance our differential product portfolio. Strong sales of
specialty hyperimmunoglobulin, most notably the new formulation of its anti-rabies immunoglobulin (HyperRAB®),
contributed to the division’s revenue growth.

VISTASEAL™ is a fibrin sealant developed by Grifols to control surgical bleeding and distributed by Ethicon as
part of a strategic global alliance. VISTASEAL™ reflects our ongoing strategic efforts to expand our product portfolio of
plasma proteins.

VISTASEAL™ combines fibrinogen and thrombin and is administered with Ethicon’s airless spray device
technology. The biological components of VISTASEAL™ are manufactured in our industrial complex in Barcelona
(Spain) in a designated plant with a production capacity of 30,000 kits, as well as the capacity to expand to 3 million
equivalent liters of plasma.

Diagnostic. Diagnostic division net revenue increased by 4.5% (increased by 1.1% at constant currency) from
€702.3 million in 2018 to €733.6 million in 2019. This increase was primarily due to the higher sales recorded by the
transfusion medicine line, with NAT donor-screening solutions and recombinant proteins leading growth.

We are the worldwide leader in transfusion diagnostics, the division’s main engine for growth in 2019. This
business area includes NAT donor screening diagnostics (Procleix® NAT Solutions), blood typing solutions and the
manufacture of recombinant antigens for immunoassays.

Sales of NAT donor screening solutions remained stable due to an increase in plasma donations and greater
market breakthrough in EMEA and Japan. Over the last 12 months, the division continued to consolidate its global-
expansion strategy, opening up new markets for its NAT-technology solutions in Malta, Hungary, Slovakia, Bulgaria, Peru,
Panama and Ecuador.

We also broadened our product portfolio by incorporating new FDA-approved reagents to detect babesiosis. After
obtaining the CE mark, the division will launch its innovative Procleix® Panther® with ART, designed to improve
workflow efficiencies in laboratories.

Sales of the blood-typing line grew by double digits. The product portfolio includes analyzers (Wadiana®, Erytra®
and Erytra Eflexys®), gel cards (DG-Gel®) and reagents. Sales were especially strong in China, a market with significant
growth potential; the U.S., the line’s main market thanks to a solid sales strategy and successful strategic investments;
Latin America, and specific markets in Asia and Europe.

We also reinforced our presence in Africa with the installation of the first Erytra Eflexis® in the largest hospital in
Tunisia.
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We continue our efforts to consolidate our line of recombinant proteins for immunoassays. The agreement with
PCL will further consolidate this business line.

Sales of blood-extraction bags grew significantly, a segment that will expand following the start-up of operations
in the new Brazil plant. The new plant in Campo Largo (Brazil) dedicated to the manufacturing of blood-collection bags
has an annual production capacity of 2 million units, scalable to 4 million units. The plant’s production output will initially
serve the Brazilian market, although Grifols plans on reinforcing its presence in other Latin American markets over the
next two years as it obtains the necessary regulatory approvals.

Revenues of specialty diagnostics remain stable, with sales expected to grow with the gradual expansion of the
clinical diagnostics portfolio. As such, it is important to highlight the FDA approvals of QNext®, a coagulometer developed
in-house, and DG-PT (thromboplastin), one of the main reagents to promote hemostasis. With this latter approval, we
became the first company in more than 15 years to obtain an authorization in the U.S. market to sell instruments and
reagents for routine hemostasis testing.

Hospital. Net revenue from the Hospital division increased by 12.5% (12.1% at constant currency) from €119.5
million in 2018 to €134.4 million in 2019. This increase was primarily due to an increase in sales in 2019 across all of the
division’s business lines, especially the Pharmatech line in the U.S. This business line offers comprehensive solutions for
operational pharmacy, including the inclusiv® IV Compounding Portfolio, which includes equipment, software and
services to improve safety and quality in compounded sterile preparations. With a double-digit upturn in sales, this line
represents an important growth lever for the division fueled by the MedKeeper® and Kiro Grifols® technology solutions.

We are a leading supplier of technology and services for hospitals, clinics and specialized centers for the
manufacture of medicines. The launch of our system for automated compounding of intravenous treatments (KIRO Fill®)
and software enhancements to the workflow platform for intravenous preparations (PharmacyKeeper) optimizes hospital-
pharmacy operations by affording greater accuracy and safety in the preparation of (IV) medications. This advancement
improves patient safety and reduces reliance on manual processes.

Sales of IV solutions grew as a result of U.S. demand for our physiological saline solution (manufactured in the
Murcia, Spain plant) and its use in our network of plasma collection centers. Sales of the Nutrition and Medical Devices
lines also increased, accompanied by an upturn in third-party manufacturing services.

Bio Supplies. The division records sales of biological products for non-therapeutic use and other biological
products, as well as those related to the fractionation and purification agreements signed with Kedrion and third-party
plasma sales channeled through Haema and Biotest US.

Net revenue from Bio Supplies increased by 59.6% (54.1% at constant currency) from €167.0 million in 2018 to

€266.5 million in 2019 mainly as a result of the significant increase in sales of biological products for non-therapeutic use
and plasma sold to third parties, which amount to €180 million.

Net Revenue by Geographic Region

The following table reflects a summary of net revenue by each of our geographic regions for 2019 as compared to

2018:
Year ended Year ended
December 31, % of total December 31, % of total % var C
Summary of Net Revenue by Region 2019 net revenue 2018 net revenue % var c®
ands of euros, except for percentages)
European Union® ..........ccccooeviviuevererennnnnn. 856,662 16.8% 800,274 17.8% 7.0% 7.0%
United States and Canada ... 3,390,811 66.5% 2,974,429 66.3% 14.0% 8.0%
Rest of the World .......ccoooviiiniiii 851,218 16.7% 712,021 15.9% 19.5% 16.8%
Total ..o, 5,098,691 100.0% 4,486,724 100.0% 13.6% 9.2%
(1) Net revenue variance in constant currency is determined by comparing adjusted current period net revenue, calculated using prior period
monthly average exchange rates, to the prior period net revenue. See “Presentation of Financial and Other Information.”
2) Net revenue earned in the European Union includes net revenue earned in Spain.

We believe that our ongoing internationalization has helped to improve our sales performance. We have seen a
stabilization in the proportion of net revenue to total net revenue accounted for by Spain, as we continue to focus on
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increasing sales in regions less affected by austerity measures, with shorter payment periods and better margins. In 2019,
94.7% of net revenue, or €4.8 billion, was derived from countries outside of Spain. International expansion remains a
strategic priority to stimulate our organic growth, although each division focuses on specific markets and distinct strategies
to optimize sales.

Revenues in the U.S. and Canada grew by 14.0% (8.0% at constant currency) in 2019 to €3,390.8 million.
Meanwhile, sales in the European Union rose by 7.0% (7.0% at constant currency) to €856.7 million, headed by growth in
countries like Spain, Germany, the U.K. and France. Sales in Rest of the World increased by 19.5% (16.8% at constant
currency) in 2019 to €851.2 million.

Cost of sales

Cost of sales increased by 13.1% from €2.4 billion in 2018 to €2.8 billion in 2019. Cost of sales as a percentage of
net revenue decreased to 54.1% compared to 54.3% in 2018. This was mainly due to enhanced production efficiencies and
a stable cost of plasma.

Gross Margin

The increase in gross margin from 45.7% of net revenue in 2018 to 45.9% in 2019 was mainly due to solid
demand of main proteins, enhanced production efficiencies and a stable the cost of plasma.

Research and development

Research and development spending increased from €240.7 million (5.4% of net revenue) in 2018 to €276.0
million (5.4% of net revenue) in 2019. See “Business—Research and Development” for additional details.

Selling, general and administration expenses

Selling, general and administration expenses increased by 15.7% from €814.8 million in 2018 to €942.8 million in
2019 mainly as a result of the expansion of Grifols’ plasma donation network in the U.S. and Germany as part of its
acquisition strategy to increase its access to plasma.
Finance result

Finance result increased by 6.8% from a loss of €257.2 million in 2018 to a loss of €274.7 million in 2019. This
increase was primarily a result of the new accounting standard for leases — IFRS 16 — in effect as of January 1, 2019
amounting to €34.6 million, mainly affecting plasma donation centers.
Income tax expense

In 2019, we had a profit before income tax of €817.1 million and income tax expense of €168.5 million, which
represents a tax rate of 20.6%. Our effective tax rate increased from 18.1% in 2018 primarily due to a change of country
mix-in profits.
Impact of Inflation

We historically have not been affected materially by inflation in our core geographies.
Liquidity and Capital Resources
Uses and Sources of Funds

Our principal liquidity and capital requirements consist of costs and expenses relating to:

99 ¢

o the operation of our business (see “—Results of Operations, Liquidity and Capital Resources—Net Cash
from Operating Activities” and “—Working Capital” for a description and quantification of costs and
expenses relating to our operations);
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e capital expenditures for existing and new operations (see “—Capital Expenditures” for a description and
quantification of our capital expenditures, including capital expenditures on other intangible assets and rights
of use additions, incurred in the six-month period ended June 30, 2021 and in each of the years ended
December 31, 2020, 2019 and 2018, as well as our planned capital expenditures for 2021 and 2022);

o the purchase price of acquisitions (see “—Recent Developments” and “—Factors Affecting Our Financial
Condition and Results of Operations—Acquisitions” for a description of our most recent acquisitions); and

¢ and debt service requirements relating to our existing and future debt (see “Description of Indebtedness” for a
description and quantification of our principal indebtedness).

Historically, we have financed our liquidity and capital requirements through internally generated cash flows,
mainly attributable to revenue and debt financings. As of June 30, 2021, our cash and cash equivalents totaled €397.9
million. In addition, as of June 30, 2021 and December 31, 2020, we had the equivalent of €414.7 million and €922.5
million, respectively, available under our debt agreements, including the equivalent of €308 million and €817 million,
respectively, available as Revolving Loans under our First Lien Credit Facilities.

We expect our cash flows from operations combined with our cash balances and availability under the Revolving
Loans from the First Lien Credit Facilities to provide sufficient liquidity to fund our current obligations (primarily debt
service and acquisition payments as described above), projected working capital requirements and capital expenditures for
at least the next twelve months. Currently, we do not generate significant cash in any country that might have restrictions
for funds repatriation, and we estimate that the existing cash located in Ireland, Spain and the United States, along with the
cash generated from operations, will be sufficient to meet future cash needs in key countries.

The Acquisition, and the offering of the notes hereby, will increase our level of indebtedness. See
“Capitalization.” We are committed to deleveraging in the medium term and maintaining elevated and adequate levels of
liquidity through (i) internally generated cash flows, and (ii) a substantial decrease in dividend payments in the medium
term. We also do not envision any material acquisitions in the medium term. See “The Transactions” for a detailed
description of the Acquisition.

Historical Cash Flows

The table below presents our net cash from operating, investing and financing activities for each of the six-month
periods ended June 30, 2021 and 2020 and each of the years ended December 31, 2020, 2019 and 2018.

Six-Month Period Ended June 30, Year Ended December 31,
2021 2020 2020 2019 2018
(in thousands of euros)
Net cash from operating activities ..........c.ccecceeveevveriereenne. 339,302 540,710 1,110,336 568,933 737,428
Net cash (used in) investing activities ...........ccccevvereeenrnne. (623,362) (223,063) (858,115) (548,789) (781,867)
Net cash from/(used in) financing activities ..................... 85,110 (178,417) (354,401) (332,356) 152,503

Net Cash from Operating Activities

In the six-month period ended June 30, 2021, we generated net cash from operating activities of €339.3 million.
The principal effects on working capital were as follows:

e increase of €142.7 million in trade receivables. The average collection period increased to 37 days (30 days in
the same period in 2020);

e increase of €65.9 million in inventory levels primarily due to the increase in the cost of plasma and an increase
in period-to-period plasma volume collections through recent strategic acquisitions during 2021. Inventory

turnover was 270 days at June 30, 2021, compared with 246 days reported at June 30, 2020; and

e increase of €29.4 million in trade payables. The average payment period increased from 55 days at June 30,
2020 to 59 days at June 30, 2021.

In the year ended December 31, 2020, we generated net cash from operating activities of €1.1 billion. The
principal effects on working capital were as follows:
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e increase of €40.3 million in trade receivables. The average collection period remained stable at 27 days (26
days in 2019);

e decrease of €164.6 million in inventory levels due to lower plasma collections and higher inventory utilization
for the production of plasma-derived medicines during 2020, offset in part by the increase in the cost of
plasma. Inventory turnover was 237 days at December 31, 2020, compared with 310 days reported at
December 31, 2019; and

¢ increase of €34.2 million in trade payables. The average payment period increased from 60 days at December
31, 2019 to 62 days at December 31, 2020.

In the year ended December 31, 2019, we generated net cash from operating activities of €568.9 million. The
principal effects on working capital were as follows:

e increase of €98.8 million in trade receivables. The average collection period remains stable at 26 days (22 days
in 2018);

e increase of €323.7 million in inventory levels due to the implementation of several strategic initiatives to better
anticipate and meet the solid demand for plasma-derived products, inventory turnover was 310 days at
December 31, 2019, compared with 292 days reported at December 31, 2018; and

e decrease of €2.0 million in trade payables, while the average payment period decreased from 65 days at
December 31, 2018 to 60 days at December 31, 2019.

In the year ended December 31, 2018, we generated net cash from operating activities of €737.4 million. The
principal effects on working capital were as follows:

e positive impact of €33.3 million as a result of improvements in accounts receivable. The average collection
period dropped to 22 days, compared to 24 days in 2017;

e improved payment management led to a positive impact of €117.1 million; and

¢ increased inventory levels had a negative impact of €231.7 million due to higher volumes of plasma collected
to meet the rising demand of the main plasma proteins. Grifols aims to manage its inventory in a way that
anticipates the growing demand reflected by growth forecasts.

Net Cash Used in Investing Activities

Net cash used in investing activities amounted to €781.9 million in 2018, €548.8 million in 2019, €858.1 million
in 2020, and €623.4 million in the six-month period ended June 30, 2021.

Investments made in 2018 included the acquisition of a 51% stake in MedKeeper for $98 million, the acquisition
of a 100% stake in Haema for €220 million and the acquisition of a 100% stake in Biotest US for $286 million. In
December 2018, we sold our 100% stakes in Haema and Biotest US to Scranton Enterprises B.V. for the aggregate amount
of $538 million. In addition, we invested €308 million in investments in property, plant and equipment and other
intangibles in 2018. See “—Factors Affecting Our Financial Condition and Results of Operations—Acquisitions—
Acquisition and Sale of Haema and Biotest US” above.

Investments made in 2019 included the acquisition of the remaining 51% stake in Interstate Blood Bank Group for
€89 million, the acquisition of four plasma collection centers from Kedrion GmBH for €20.5 million, and €412 million
invested in property, plant and equipment and other intangibles.

Investments made in 2020 included the acquisition of Green Cross Biotherapeutics and Green Cross North
America for $457.2 million (€387.9 million) and the remaining payment for the MedKeeper acquisition of $60.2 million
(€51.2 million). We also invested €363 million in property, plant and equipment and other intangibles in 2020.

Investments made during the six-month period ended June 30, 2021 included the acquisition of BPL for $385

million (€318 million), seven plasma collection centers from Kedplasma, LLC for $55.2 million (€46 million), the first
payment related to the acquisition of GigaGen for an amount of €37.6 million and the remaining payment for the Alkahest
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acquisition of $126 million (€100 million). In addition to the aforementioned acquisitions, we invested €133 million in
property, plant and equipment and other intangibles in the first half of 2021. See “—Factors Affecting Our Financial
Condition and Results of Operations—Acquisitions.”

Net Cash from/(Used in) Financing Activities

Net cash from financing activities was €152.5 million in 2018, primarily as a result of dividend payouts of €278.8
million and €386.2 million of inflow from transactions with minority interests with no loss of control related with the
subsequent sale of Haema and Biotest US. We maintain operating control of the plasma collection centers and hold an
exclusive and irrevocable call option for both companies.

Net cash used in financial activities was €332.4 million in 2019, primarily as a result of dividend payouts of
€238.7 million and €84.4 million of fees related to the refinancing.

Net cash used in financial activities was €354.4 million in 2020, primarily as a result of dividend payments of
€113.2 million, net payments related to financial instruments amounting to €243.4 million, including debt repayment of
€152.0 million, and lease payment of €78.9 million.

Net cash from financial activities was €85.1 million in the six-month period ended June 30, 2021, primarily as a
result of our buy-back program amounting to €125.7 million, dividend payments of €258.9 million and payments related to
financial instruments amounting to €208.8 million, including debt repayment of €17 million, and lease payment of €41.0
million; partially offset by drawing down $350 million and €240 million on the Revolving Loans.

Working Capital

Our working capital, which is driven primarily by our trade receivables turnover and inventory aging, can vary
significantly period to period depending on the activity. Our capital requirements will depend on many factors, including
our rate of sales growth, acceptance of our products, continued access to adequate manufacturing capacities, maintaining
c¢GMP compliant facilities, the timing and extent of research and development activities, and changes in operating
expenses, including costs of production and sourcing of plasma, all of which are subject to uncertainty. We anticipate that
our cash needs will be significant and that we may need to increase our borrowings under current or future debt agreements
in order to fund our operations and strategic initiatives. We anticipate that our working capital will increase in absolute
terms in order to grow our business.

Inventory Aging

Inventory aging average increased from 2018 to 2019, as a result of the strategic buildup of inventories. Inventory
turnover rose to 310 days at December 31, 2019, compared to 292 days at December 31, 2018. In 2019, inventory turnover
increased to 310 days as a result of the implementation of several initiatives to better anticipate and meet the solid demand
for plasma derived products.

Inventory aging average decreased from 2019 to 2020, as a result of the adverse impact of the COVID-19
pandemic on plasma volumes collected during the year. See “Business—Raw Materials” for additional details. Inventory
turnover decreased to 237 days at December 31, 2020, compared to 310 days at December 31, 2019.

Inventory aging average increased from June 30, 2020 to June 30, 2021, primarily as a result of an increase in the
cost of plasma and larger plasma volume collections through recent strategic acquisitions during 2021. See “Business—
Raw Materials” for additional details. Inventory turnover increased to 270 days at June 30, 2021, compared to 246 days at
June 30, 2020.

Trade Receivables

Our receivables had an aging average of 37, 27, 26 and 22 days at June 30, 2021, December 31, 2020, 2019 and
2018, respectively. We are focused on optimizing our working capital.

We may sell receivables with a maturity beyond 30 days to financial institutions without recourse. We sold €1,505

million, €2,736 million, €1,593 million and €1,188 million of receivables to third parties during the six-month period ended
June 30, 2021 and the years ended 2020, 2019, and 2018, respectively.
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Capital Expenditures

The following table presents our capital expenditures, including expenditures in other intangible assets and rights
of use additions in the six-month period ended June 30, 2021 and the years ended December 31, 2020, 2019 and 2018, by

division.
Six-Month
Period Ended
June 30, Year Ended December 31,
2021 2020 20190 2018
(in thousands of euros)
Bioscience division 148,621 289,062 868,103 220,531
Hospital division ............. 6,731 11,548 62,298 15,354
Diagnostic division 4,770 34,516 103,911 58,064
Bi0 SUPPIIES .eovviiieieiiieieeiee e 2,111 10,915 65,448 2,050
OhETS .o 352 1,150 1,768 883
Unallocated ........cccoovevverenennenn. 33,708 107,178 73,544 19,795
Total ..o 196,293 454,369 1,175,072 316,677
(1) The 2019 totals include €747.9 million related to rights of use as a result of the new accounting standard. For more information see IFRS 16

“Leases.”

January 2018 through June 2021

The most important capital projects relating to the expansion and improvement of our manufacturing facilities
during 2018, 2019, 2020 and the first half of 2021 were:

Parets site (Barcelona, Spain):

investments to increase purification capacity of fibrin sealant and topic thrombin of €8.9 million in 2018,
€20.8 million in 2019, €3.2 million in 2020 and €0.9 million in the first half of 2021,

investments in a plant to manufacture Prolastin-C® of €0.7 million in 2018, €1.8 million in 2019 and €1.3
million in 2020;

investments to increase the albumin purification capacity of €1.6 million in 2018, €2.1 million in 2019, €0.1
million in 2020 and €45,000 in the first half of 2021;

investments to increase Factor VIII manufacturing capacity of €3.4 million in 2018, €1.6 million in 2019 and
€0.6 million in the first half of 2021;

investments to adapt manufacturing facilities to EMA regulation related to the manufacturing of sterile
medicinal products of €2.6 million in 2019, €3.1 million in 2020 and €0.2 million in the first half of 2021;

investments in new production lines for diagnostic gel cards of €0.7 million in 2018; and

investments to increase the production of intravenous solutions bags of €1.5 million in 2018, €0.7 million in
2019, €1.6 million in 2020 and €0.5 million in the first half of 2021.

Clayton site (North Carolina, United States):

construction of a new immunoglobulins purification and filling plant for €13.4 million in 2018, €33.4 million
in 2019, €65.8 million in 2020 and €10 million in the first half of 2021;

construction of a new 6 million liter fractionation plant for €43.9 million in 2018, €31.2 million in 2019, €10.4
million in 2020 and €1.9 million in the first half of 2021;

investments in manufacturing areas for Factor VIII employing the method used at our Parets site for €2.4
million in 2018;
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e land acquisitions in Clayton for €0.1 million in 2018;

e investments to expand packaging incubators for €1.1 million in 2020 and €0.8 million in the first half of 2021;
and

e investments of €0.2 million in 2018, €2.9 million in 2019, €0.4 million in 2020 and €10,000 in the first half of
2021 for the construction of a finished goods warehouse with the capacity to store 6,000 pallet positions.

Los Angeles (California, United States):

¢ increasing our albumin purification capacity and including a new presentation in ready-to-use flexible bags for
€0.8 million in 2018, €0.3 million in 2019, €1 million in 2020 and €0.7 million in the first half of 2021; and

e investments to increase our IVIG purification capacity of €0.9 million in 2018, €2.5 million in 2019, €3.1
million in 2020 and €0.5 million in the first half of 2021.

Dublin (Ireland):

e investments to build a new headquarters, global operations and logistics center to serve as part of the new
global operations center of the Bioscience division of €1.6 million in 2018, €3.4 million in 2019, €4.8 million
in 2020 and €0.4 million in the first half of 2021; and

e investment in a new albumin purification and filling plant for bags of €26.9 million in 2018, €42.8 million in
2019, €21.7 million in 2020 and €17.6 million in the first half of 2021.

San Diego (California, United States):
e investments of €13.1 million in 2018, €6.8 million in 2019, €1.1 million in 2020 and €0.4 million in the first
half of 2021 to expand manufacturing capacity for our NAT Diagnostic business, including quality control,
research and development labs and an R&D pilot plant.

Emeryville (California, United States):

e investments of €0.4 million in 2019, €7.3million in 2020 and €1.5 million in the first half of 2021 for the new
protein manufacturing process and scale up labs based on mammalian cell cultures; and

¢ investments of €3.3 million in 2018 to consolidate the manufacturing of antigens in a new building.
Other Investments:

e investments in serialization to enhance manufacturing and packaging identification of €3.8 million in 2018,
€4.6 million in 2019, €1.9 million in 2020 and €0.5 million in the first half of 2021;

e investments in new donor centers and donor center expansions in the United States of €21.8 million in 2018,
€7.9 million in 2019, €6 million in 2020 and €9.3 million in the first half of 2021;

e investments of €0.7 million in 2018, €7.6 million in 2019, €9.7 million in 2020 and €3.2 million in the first
half of 2021, to expand our overall lab testing capacity;

e Campo Largo (Parand), Brazil: land acquisition and construction of commercial offices and a plant to
manufacture bags used for collection, storage and transfusion of blood components for €2.2 million in 2018
and €0.9 million in 2019;

e Spain: investments of €1.5 million in 2018, €1.6 million in 2019, €0.6 million in 2020 and €0.2 million in the
first half of 2021 to increase the capacity to manufacture parenteral solutions by approximately eight million
units, reaching approximately 60 million units of total capacity. This increase will allow Grifols to produce a
big portion of the anticoagulant solution required for plasma donations, following the vertical integration
strategy for Bioscience business;
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e investments of €1.5 million in 2018, €0.7 million in 2019, €1.6 million in 2020 and €0.5 million in the first
half of 2021 to increase the production of intravenous solutions bags;

e investments of €2 million in 2020 and €1.2 million in the first half of 2021 to increase our plastic
manufacturing capacity and create vertical integration for the group with synergies between the Bioscience
and Hospital divisions;

e acquisition of a new plot next to our Barcelona manufacturing facilities of 50,000 square meters that will be
used to grow the company’s industrial and research capabilities, adding to the current Grifols workforce in the
region by more than 3,500 employees; and

e investments to remodel our commercial offices worldwide of €3.8 million in 2018, €0.7 million in 2019, €1
million in 2020 and €1.3 million in the first half of 2021, including new offices in Dubai, Paris, Beijing,
Singapore, Chile, Mexico, Tokyo, Argentina, Czech Republic and Shanghai, as well as a new warehouse in the
UK.

July 2021 through December 2022

Pursuant to the Hologic transaction, which was completed on January 31, 2017, we acquired a facility located in
San Diego, California. At the San Diego facility, we manufacture oligos and reagents for the Transcripted Mediated
Amplification NAT kits for blood and plasma infectious diseases screening. In that facility, we are also going to create new
areas manufacturing IH reagent and kits. In our Emeryville site, we are also investing in expanding our Mammalian
manufacturing areas by adding new capabilities for the synthesis of recombinant protein.

We are undertaking a €1.4 billion investment plan from 2018 through 2022 that involves, among other
investments, cumulative industrial capital investments to expand the manufacturing capacities of the Bioscience division,
as well as investments in the Diagnostic and Hospital divisions.

The majority of our investments benefit our Bioscience division, with the goal of improving the structure of our
plasma collection centers in the United States and expanding our manufacturing facilities. We aim to optimize utilization of
our fractionation capacity by obtaining FDA and EMA licenses and completing other requirements to purify any of our
intermediate products at any of our plants.

We are also expanding and relocating plasma donation centers and improving infrastructures related to raw
materials classification, preparation and storage facilities, logistics centers and analysis laboratories. As of June 30, 2021,
we had 351 operational plasma collection centers and plan to have 520 approved plasma collection centers globally by

2026.

With our acquisition of German company Haema, we have recovered the ability to have plasma collection centers
in Europe as we keep expanding our U.S. centers.

The most important planned capital projects relating to the expansion and improvement of our manufacturing
facilities are:

e Clayton and Barcelona: plasma thawing capacity increase;

¢ Clayton: new quality control labs and completion of our new purification and finish facility for 6 million liters
plasma equivalent;

e Murcia: investments to increase our plastic manufacturing capacity;

e Dublin: completion of a purification, fill and finish plant for albumin;
e Emeryville: new manufacturing areas for Mammalian cells;

e San Diego: expansion of blood testing systems;

e Montreal: new building for plasma fractionation and purification;
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e construction of a new corporate building in Barcelona with an underground connection to unify the corporate
site; and

e construction of new plasma collection centers as well as further relocation and renovation of our existing
centers.

Off-balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Indebtedness

Our current and non-current financial liabilities, excluding the impact of IFRS 16, as of June 30, 2021 were €6.9
billion, of which a substantial majority (€6.0 billion) was long-term debt. As adjusted for the offering of the notes, we
would have approximately €8.9 million of indebtedness outstanding as of June 30, 2021. See “Description of
Indebtedness” and “Capitalization.”

Financial Derivatives

We did not engage in financial derivatives transactions in the six-month period ended June 30, 2021 or the years
ended December 31, 2020 and 2019. The First Lien Credit Facilities permit us to enter into hedging transactions.

Quantitative and Qualitative Disclosures about Market Risk

The risks inherent in our market-sensitive instruments are potential losses that may arise from adverse changes to
interest rates, foreign exchange rates and market prices. We are subject to market risk resulting from changes in interest
rates because such changes may affect the cost at which we obtain financing. We are subject to exchange rate risk with
respect to our debt denominated in foreign currencies.

Currency Risk

We operate internationally and are exposed to currency risks when operating in foreign currencies, in particular
with respect to the U.S. dollar. Currency risk is associated with future commercial transactions, recognized assets and
liabilities and net investments in foreign operations.

We hold several investments in foreign operations, the net assets of which are exposed to currency risk. Currency
risk affecting net assets of our foreign operations in U.S. dollars are mitigated primarily through borrowings in the relevant
foreign currency. Our main exposure to currency risk is to the U.S. dollar, which is used in a significant percentage of our
transactions in foreign currencies.

If the U.S. dollar had strengthened by 10% against the euro at December 31, 2020, equity would have increased
by €750.6 million and profit would have increased by €13.2 million. This analysis assumes that all other variables are held
constant, especially that interest rates remain constant. A 10% weakening of the U.S. dollar against the euro at December
31, 2020 and December 31, 2019 would have had the opposite effect for the amounts shown above, all other variables
being held constant.

Interest Rate Risk

Our interest rate risks arise from current and non-current borrowings. Borrowings at variable interest rates expose
us to cash flow interest rate risks. The purpose of managing interest rate risk is to balance the debt structure, maintaining
part of borrowings at fixed rates and hedging part of variable rate debt.

A significant part of the financing in 2020 and the six-month period ended June 30, 2021, accrues interest at fixed
rates. This fixed interest debt amounted to €3,005.1 million as of June 30, 2021, which represented 66% of our total debt in
euros. The additional loans of €212.5 million in the aggregate from the European Investment Bank represented 5% of our
total debt in euros.
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Our senior euro denominated debt, including fixed and variable interest rate, represented 64% of our total senior
debt at June 30, 2021 and 67% at December 31, 2020. Total fixed-interest debt represented a total of 43% of debt at
June 30, 2021, and 46% at December 31, 2020.

As of the date of this offering memorandum, we are not participating in hedging of Euros or U.S. dollars. In
previous years, the fair value of interest rate swaps, contracted to reduce the impact of rises in variable interest rates
(LIBOR and EURIBOR), were accounted for on a monthly basis. These derivative financial instruments comply with
hedge accounting requirements.

If the interest rate had been 100 basis points higher at December 31, 2020, the interest expense would have
increased by €36.2 million. A 100 basis points decrease in interest rates at December 31, 2020 would have had the opposite
effect for the amounts shown above.

Market Price Risk

We are subject to price risk with respect to raw materials, which is mitigated by the vertical integration of the
hemoderivatives business in a sector that is highly concentrated.
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BUSINESS
History and Development of Grifols

We were founded in 1940 in Barcelona, Spain by Dr. José Antonio Grifols i Roig, a specialist and pioneer in
blood transfusions and clinical analysis and the grandfather of our current Chairman of the Board. We have been making
and selling plasma derivative products for more than 70 years. Over the last 25 years, we have grown from a predominantly
domestic Spanish company into a global company by expanding both organically and through acquisitions throughout
Europe, the United States, Latin America and Asia.

We were incorporated in Spain as a limited liability company on June 22, 1987 under the name Grupo Grifols,
S.A., and we changed our name to Grifols, S.A. in 2005. We conduct business under the commercial name “Grifols.” Our
principal executive office is located at Avinguda de la Generalitat, 152 Parque Empresarial Can Sant Joan, 08174 Sant
Cugat del Vallés, Barcelona, Spain and our telephone number is +34 93 571 0500. Our registered office is located at
c/Jestis y Maria, 6, Barcelona, Spain.

We are a vertically integrated global producer of plasma derivatives and we believe we rank in the top three
largest producers in the industry. Our activities include sourcing raw material, manufacturing various plasma derivative
products and selling and distributing final products to healthcare providers. We have expanded our plasma collection
network and our manufacturing capacity through a combination of organic growth and acquisitions. As of June 30, 2021,
we had 351 operating plasma collection centers located across the United States, Germany, Austria and Hungary; and a
manufacturing capacity of 21 million liters of plasma per year. We plan to reach a fractionation capacity of approximately
28 million liters by 2026 and 520 approved plasma collection centers globally by 2026.

We also research, develop, manufacture and market in vitro diagnostics products, including analytical
instruments, reagents, software and associated products for use in clinical and blood bank laboratories and hospital
products.

The following are some of our most important milestones:

e On September 17, 2021, we entered into an Acquisition Agreement pursuant to which we agreed to acquire all
of the existing equity interest in Holdings and to accept an assignment from TIIL of certain shareholder loans
granted by TIIL to Holdings. Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the preferred
equity shares of Biotest, a global company that supplies plasma protein products and biotherapeutic drugs, for
a total consideration of approximately €1,086,000,000 (subject to certain adjustments at and following the
closing). As a result of the Transactions, we will acquire 26 additional plasma collection centers (see “The
Transactions”);

e On October 15, 2020, we acquired 100% of the equity of Alkahest, a California biopharmaceutical company,
for a total consideration of $146 million. In 2015, we had previously acquired a significant minority stake of
Alkahest and, with this transaction, we gain total control of the company;

e On October 1, 2020, we acquired a plasma fractionation facility and two purification facilities located in
Montreal, Canada, as well as 11 plasma collection centers located in the U.S., from GC Pharma, for a total
consideration of $457 million. When the facilities are licensed and approved, we will become the only
commercial manufacturer of plasma products in Canada, with a fractionation capacity of 1.5 million liters
annually. We plan to be ready to manufacture IVIG and albumin in the Canadian facilities to supply the
Canadian market starting in 2023;

e On March 30, 2020, we acquired 26.2% of the voting and economic rights in Chinese company Shanghai
RAAS, in exchange for 45% of the economic rights and 40% of the voting rights in our U.S. subsidiary, GDS;

e In June 2018, we completed the acquisition of German based pharmaceutical company Haema for a purchase
price of €220 million;

e In August 2018, we completed the acquisition of U.S. based pharmaceutical company Biotest US, for a
purchase price of $286 million;
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e In December 2016, we entered into an asset purchase agreement with Hologic, to acquire Hologic’s NAT
(nucleic acid testing) Donor Screening Unit. The transaction closed in January 2017 for a purchase price of
$1.9 billion;

o In January 2014, we acquired the diagnostic business of Novartis, for a purchase price of $1.7 billion;

e InJune 2011, we acquired U.S. based biotherapeutics company Talecris Biotherapeutics for a purchase price
of $3.7 billion; and

e In July 2003, we acquired the assets of Alpha Therapeutics Corporation, including its plasma fractionation
plant in Los Angeles, California, for a purchase price of $104 million.

For further details of our principal capital expenditures and divestitures, see “Operational and Financial Review—
Working Capital—Capital Expenditures.”

Our Company

We are one of the leading global specialty plasma therapeutics companies developing, manufacturing and
distributing a broad range of biological medicines based on plasma derived proteins. Plasma derivatives are proteins found
in human plasma, which once isolated and purified, have therapeutic value. These protein-based therapies extend and
enhance the lives of individuals who suffer from chronic and acute, often life-threatening, conditions, including primary
and secondary immunological deficiencies, Chronic Inflammatory Demyelinating Polyneuropathy, or CIDP, A1PI
deficiency and related emphysema, immune-mediated ITP, Guillain Barré syndrome, Kawasaki disease, allogeneic bone
marrow transplants, hemophilia A and B, von Willebrand disease, traumatic or hemorrhagic shock and severe burns. In
addition, we have built a diagnostic business that focuses on researching, developing, manufacturing and marketing in vitro
diagnostics products for use in clinical and blood bank laboratories. We also specialize in providing infusion solutions,
nutrition products and medical devices for use in hospitals and clinics.

Our products and services are used by healthcare providers in over 100 countries to diagnose and treat patients
with hemophilia, immune deficiencies, infectious diseases and a range of other medical conditions, and we have a direct
presence, through the operation of commercial subsidiaries, in over 30 countries.

We are a leading producer in the industry in terms of total sales globally. We believe we have a top three market
position in various segments of the plasma derivatives industry, including A1PI, IG and albumin as well as in terms of
plasma collection centers and fractionation capacity. Our long-term aim is to further strengthen our leadership through the
development of new and differentiated plasma-derived therapeutics, and the expansion of our global plasma collection
footprint via M&A and greenfield projects.

For the year ended December 31, 2020, our consolidated net revenue, profit after income tax from continuing
operations and Published EBITDA were €5,340.0 million, €709.0 million and €1,324.0 million, respectively, representing a
Published EBITDA margin of 24.8%. For the six-month period ended June 30, 2021, our consolidated net revenue, profit
after income tax from continuing operations and Published EBITDA were €2,536.6 million, €302.6 million and
634.5 million respectively, representing a Published EBITDA margin of 25.0%.

Geographic Markets

We believe we are a leading plasma derivatives producer globally, ranking in the top three largest producers in the
industry in terms of total sales, along with Takeda and CSL Group. We are the world’s largest producer of A1PI, which is
used for the treatment of A1PI deficiency-related emphysema.

We currently operate in over 100 countries through distributors and subsidiaries in over 30 countries. The United
States is the largest sales region in the world for the plasma derivative sector. For the six-month period ended June 30,
2021 and the year ended December 31, 2020, the United States and Canada accounted for 62.2% and 67.4% of our total net
revenue, respectively, Europe accounted for 17.8% and 15.6% of our total net revenue, respectively (of which 7.1% and
6.4% was generated in Spain, respectively) and the rest of the world accounted for 20.0% and 17.0% of our total net
revenue, respectively, for the same two periods.

Certain sales regions, particularly in emerging markets, have experienced continuous growth, driven by enhanced
socioeconomic conditions and more informed patients who are demanding better quality medical care, as well as increasing
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government healthcare spending on plasma derivative products. These emerging markets are expected to experience
significant growth. Our presence and experience in Latin America, in countries such as Mexico, Colombia, Argentina,
Chile and Brazil, where we have been marketing and selling products for over 20 years, has positioned us to benefit from
this additional growth in both our Bioscience and Diagnostic divisions. In the Asia-Pacific region, we have established a
presence through our subsidiaries and representative offices in Malaysia, China, Thailand, Singapore, Australia,

Japan, India, Hong Kong, Taiwan and Indonesia. We have also opened a Middle Eastern representative office in Dubai and
Saudi Arabia.

We maintain a continuing focus on international expansion and acquisitions and will continue to selectively
consider acquisitions that would generate operation synergies. For specific examples of acquisitions we have made to
further enhance our operations, see “—History and Development of Grifols—Important Milestones™ above.

Operating Divisions

We organize our business into five divisions: Bioscience, Diagnostic, Hospital, Bio Supplies and Others. These
divisions also represent our operating segments:

Bioscience. The Bioscience division includes activities relating to the manufacture of plasma derivatives for
therapeutic use, including the reception, analysis, quarantine, classification, fractionation and purification of plasma and
the sale and distribution of end products. The main plasma products we manufacture are IG, Factor VIII, A1PI and
albumin. We also manufacture intramuscular (hyperimmune) immunoglobulins, ATIII, Factor IX and plasma
thromboplastin component, or PTC. The Bioscience division accounted for €4,242.5 million, or 79.5%, of our total net
revenue in 2020, and €1,986.0 million, or 78.3%, of our total net revenue in the six-month period ended June 30, 2021.

Diagnostic. The Diagnostic division focuses on researching, developing, manufacturing and marketing in vitro
diagnostics products, including analytical instruments, reagents, software and associated products for use in clinical and
blood bank laboratories, covering the entire value chain from donation to transfusion. We concentrate our Diagnostic
business in transfusion medicine (immunology, immunohematology) and specialty diagnostics such as hemostasis. The
Diagnostic division’s main customers are blood donation centers, clinical analysis laboratories and hospital
immunohematology services. The Nucleic Acid Testing, or NAT, Donor Screening Unit is engaged in research,
development, manufacturing and commercialization of assays and instruments based on NAT technology for transfusion
and transplantation screening. NAT technology makes it possible to detect the presence of infectious agents in blood and
plasma donations, contributing to greater transfusion safety. The Diagnostic division accounted for €775.9 million, or
14.5%, of our total net revenue in 2020 and €395.5 million, or 15.6%, of our total net revenue in the six-month period
ended June 30, 2021.

Hospital. The Hospital division offers technology and services for hospitals, clinics and specialized centers for the
manufacture of medicines, as well as physiological saline solution, enteral nutritional fluids and medical devices for
interventional therapy. It also includes products that we do not manufacture but that we market as supplementary to the
products that we do manufacture. The Hospital division accounted for €118.7 million, or 2.2%, of our total net revenue in
2020 and €67.7 million, or 2.7%, of our total revenue in the six-month period ended June 30, 2021.

Bio Supplies. Net revenue from Bio Supplies primarily consists of revenue related to biological products for
non-therapeutic use as well as all income derived from manufacturing agreements with Kedrion and third party sales of
Haema and Biotest US. The Bio Supplies division accounted for €224.1 million, or 4.2%, of our total net revenue in 2020
and €107.3 million, or 4.2%, of our total net revenue in the six-month period ended June 30, 2021.

Others. Net revenue from Others primarily consists of revenue from the rendering of manufacturing services to
third party companies.

Competitive Strengths

We believe we have a number of competitive strengths, including the following:
Global Company with a Diversified Revenue Base Worldwide

We are a leading plasma derivatives company with operations in over 100 countries through distributors and
subsidiaries in over 30 countries. We have an established presence in Europe and the United States, which are the two

largest plasma derivatives sales regions, and we have a significant position in transfusion medicine with our NAT blood
screening segment. For the year ended December 31, 2020, the United States and Canada accounted for 67.4% of our total
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net revenue while Europe accounted for 15.6% of our total net revenue (of which 6.4% was generated in Spain). For the
six-month period ended June 30, 2021, the United States and Canada accounted for 62.2% of our total net revenue while
Europe accounted for 17.8% of our total net revenue (of which 7.1% was generated in Spain).

Certain sales regions, particularly in emerging markets, have experienced continuous growth, driven by enhanced
socioeconomic conditions and more informed patients who are demanding better quality medical care, as well as increasing
government healthcare spending on plasma derivative products. These emerging markets are expected to experience
significant growth. Our presence and experience in Latin America, in countries such as Mexico, Colombia, Argentina,
Chile and Brazil, where we have been marketing and selling products for over 20 years, has positioned us to benefit from
this additional growth in both our Bioscience and Diagnostic divisions. In the Asia-Pacific region, we have established a
presence through our subsidiaries and representative offices in Malaysia, China, Thailand, Singapore, Australia, Japan,
India, Hong Kong, Taiwan and Indonesia. As part of our global expansion strategy and commitment to China, we
strengthened our presence through the strategic alliance with Shanghai RAAS in 2020, which has considerably boosted
growth of our plasma derived products and diagnostic solutions in the fast growing Chinese plasma market. Shanghai
RAAS is the largest blood products company in China specializing in plasma-derived products for therapeutic use in
immunology, haematology and interim care. Following the acquisition, Shanghai RAAS has become the exclusive
distributor of our bioscience and diagnostic products in China. We have also opened a Middle Eastern representative office
in Dubai.

We are a leading plasma derivatives producer globally, ranking in the top three largest producers in the industry in
terms of total sales, along with Takeda and CSL Behring. We are the world’s largest producer of A1PI, which is used for
the treatment of A1PI deficiency related emphysema. Prolastin®/ Prolastin®-C is the leading A1PI product in the North
America and Europe, where it is licensed in 19 countries. Based on our internal estimates, we had a top three market
position in other segments of the plasma derivatives industry in 2020, including the largest market share in IVIG (24% of
the global market (and 33% of the U.S. market in 2019)) and the second largest market share in albumin (18.5% of the
global market by volume (and 33% of the U.S. market in 2019)). According to the latest available data, we also have a
leading position in terms of plasma collection.

Market Leadership across Bioscience and Diagnostic Divisions

Our portfolio of IVIG products includes Gamunex® IVIG, a ready-to-use liquid IVIG product launched in the
United States and Canada in 2003. Gamunex® IVIG was the first [IVIG product approved for CIDP in the United States and
Canada, and through mutual recognition procedures, in 23 European countries. Gamunex® IVIG can be administered
subcutaneously or intravenously.

In addition, we believe we are the global market leader in the sales of AAT. Our AAT business has 32 licenses in
27 countries worldwide, with 19 countries in North America and Europe. Our liquid formulation of AAT (Prolastin®-C
Liquid) is approved by the FDA as a chronic augmentation and maintenance therapy to treat emphysema related to severe
hereditary A1PI deficiency. We believe that we had an estimated 68.5% global market share for AAT as of December 2020
(69% of the U.S. market as of December 2019).

Our albumin brands are sold globally, which our management believes comprise an 18.5% market share (in
volume) of December 2020 (33% of the U.S. market as of December 2019). We offer albumin products with reduced
aluminum content that meet European regulatory requirements, making them more attractive to biotechnology companies,
genetic laboratories, hospitals and physicians. Our portfolio also includes products for the treatment of tetanus, hepatitis B,
Rh factor complications during childbirth, the prevention and treatment of thrombotic diseases, the prevention and control
of bleeding in patients with hemophilia B and the prevention of hepatitis B reinfection of the graft in liver transplant
patients.

We believe that, between Koate®-DVI, Fanhdi™ and Alphanate®, we had an estimated 17% market share
globally in the FVIII hemophilia A market in 2020 (excluding Von Willebrand disease use) (50% of the U.S. market as of
December 2019).

HyperRAB® is the world’s leading human anti-rabies immunoglobulin indicated for postexposure prophylaxis,
along with rabies vaccine, for all persons suspected of exposure to rabies who have not been previously vaccinated with
rabies vaccine. A 300 IU/ml formulation of HyperRAB® is now available in the U.S. (FDA approval February 2018).
HyperRAB® is the only human rabies immunoglobulin (HRIG) provided as a higher-potency formulation, potentially
requiring fewer injections in administration of each dose. We believe we had an estimated 88% market share of anti-rabies
immunoglobulins in the United States as of December 2020.
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Upon consummation of the Transactions, we will expand our pipeline, by including Trimodulin (BT-588), an IgM
therapeutic for severe community acquired pneumonia (SCAP), currently in Phase III clinical development, and Fibrinogen
(BT-524) for congenital and acquired fibrinogen deficiency, currently in Phase III clinical development. There are
currently no approved plasma derived therapeutics in such indications in the US.

In addition, we possess a fully vertically integrated diagnostic business model. This fully integrated Transfusion
Diagnostics value chain, gives us a dominant market position and a full product portfolio in the blood screening market.
Our diagnostic portfolio encompasses innovative, market leading collecting, testing for infectious diseases, typing
diagnosis and transfusion medicine technology, instrumentation and equipment for Nucleic Acid Testing (NAT) and
Serology blood screening.

We believe that we have a significant market share of sales in NAT blood screening solutions. In addition, we
have increased our sales of automated immunohematology systems and reagents to hospital transfusion and blood centers
in several markets. We also continue to grow our portfolio of clinical and diagnostic products in select areas, including
autoimmunity and hemostasis, and have agreements to extend the number of antigens we manufacture for use in clinical
and blood bank diagnostic tests.

Large and Growing Market Outlook Supported by Strong Fundamentals

According to the MRB, the global market for human plasma-derived products was worth an estimated €24.1
billion in 2018, representing a 3.9% increase from 2017 and a compound annual growth rate of 8.8% from 2000 to 2018. In
2018, IG was the leading product in the market, accounting for 49.5% of sales in the global plasma derivatives market
(excluding recombinant proteins). In recent years, most market participants have been operating at close to full capacity
and, according to the MRB and our internal estimates, demand growth for plasma derivatives products is expected to
continue.

The plasma derivatives sector has experienced sustained growth over the past 25 years. Several factors, including
historic consolidation and vertical integration, have contributed, and are expected to continue to contribute, to the growth
of this sector, including limited supply of raw materials, a growing demand coming from developed countries as well as
emerging markets improving access to healthcare, new indications and an increasing awareness and improved diagnoses
among physicians of the conditions that plasma derivative products help treat.

We remain committed to seeking market leadership in high growth novel therapeutic areas.
Fully Integrated Business Model Across the Entire Transfusion Value Chain

We are a vertically integrated global producer of plasma derivatives. Our activities include sourcing raw material,
manufacturing various plasma derivatives products and selling and distributing the final products to healthcare providers.

Through acquisitions and openings of new plasma collection centers, we have expanded our plasma collection
network to 351 centers in the United States and Europe (Germany, Austria and Hungary) as of June 30, 2021, giving us
reliable access to U.S.-sourced plasma. Our acquisitions, including, among others, the 2011 acquisition of 67 plasma
collection centers from Talecris Biotherapeutics and the 2018 acquisitions of Haema and Biotest US, have given us reliable
access to U.S.-sourced plasma. Between 2016 and 2019, we purchased equity interests in the IBBI Group, one of the main
private and independent plasma suppliers in the United States, including all equity interests in the IBBI Group’s
subsidiaries, PBS and Bio Blood. As a result of these transactions, we added 36 FDA-licensed centers (26 plasma
collection centers and 10 whole blood donation centers). In 2018, we also obtained the rights to all plasma collected at an
additional 24 plasma collection centers in the United States from Biotest US and 35 plasma collection centers in Germany
from Haema.

In July 2020, we acquired 11 U.S. plasma collection centers from the South Korea-based GC Pharma and, in
February 2021, we acquired 25 U.S.-based plasma collection centers from BPL. Upon completion of the Transactions, we
expect to add another 26 plasma collection centers in Europe. We plan to reach approximately 520 approved plasma
collection centers globally by 2026.

State-of-the-Art, FDA-Approved Manufacturing Facilities

We have state of the art plasma derivatives manufacturing facilities that are highly safe and efficient and that have
EMA certifications and FDA licenses. Our key plasma fractionation plants are:
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o Parets del Vallés, near Barcelona, Spain: fractionation capacity of 5.0 million liters per year and features a
unique design that separates the maintenance area from the clean areas required for the fractionation and
purification procedures. This design, which was developed by us internally, minimizes the risk of
contamination and reduces maintenance costs. Our currently licensed production processes for IVIG and
albumin have been approved by the FDA as have the use of several intermediate pastes created as raw
material.

¢ Clayton (North Carolina): fractionation capacity of 13.9 million liters per year and one of the world’s largest
fully integrated facilities for plasma-derived therapies, including plasma receiving, fractionation, purification,
filling/freeze drying and packaging capabilities, as well as freezer storage, testing laboratories and a cGMP
pilot plant for clinical supply manufacture.

e Los Angeles (California): fractionation capacity of approximately 2.4 million liters per year.

In addition, pursuant to our July 2020 transaction with GC Pharma, we purchased a plasma fractionation facility
and two purification facilities located in the city of Montreal, Canada. The Canadian facilities are currently in the process
of obtaining needed licenses and regulatory approvals by competent health authorities for the manufacturing of plasma-
derived products. When licensed and approved, we will become the only commercial manufacturer of plasma products in
Canada, with a fractionation capacity of 1.5 million liters annually. We plan to be ready to manufacture IVIG and albumin
in the Canadian facilities to supply the Canadian market starting in 2023.

In addition, we are currently building an albumin purification and filling plant in Dublin that we expect will be in
operation in 2022. The substantial investment required into facilities protects us from new competitors entering the market
as the industry requires substantial yearly capex investment in order to cope with growing demand and therefore cash flow
generation is dependent on the cycle of investment.

Following consummation of the Transactions, through Biotest we will have an additional fractionation capacity of
1.5 million liters annually, and an additional 1.4 million liters annually to become available by 2022. We plan to reach a
fractionation capacity of approximately 28 million liters by 2026.

We believe that we are the only company providing integrated transfusion medicine solutions from donation to
transfusion. Our portfolio provides us with market leading positions and full product offerings in blood screening markets.
Through the acquisition from Hologic in 2017, we have enhanced our vertical integration and further promoted the
development of new tests and screening routines for emerging viruses. The Hologic transaction is part of the consolidation
and growth strategy envisaged for the Diagnostic division and has enabled us to continue strengthening our leadership
position in transfusion medicine.

Clear Growth Strategy with Long-Term Growth supported by Global Expansion

We have a strong track record as an innovator in the industry. For example, we developed a unique fractionation
design that reduces the risk of contamination and reduces maintenance costs while increasing the extraction of products per
liter of plasma. We have also developed the first centrifugation unit for the automated cleaning of blood cells, In addition,
we were one of the first fractionators to conduct double viral inactivation processes for Factor VIII and have designed and
implemented a new process for the sterile filling of vials that reduces exposure to potential contaminants as compared to
other existing processes. Further, we have developed a nanofiltration method of viral inactivation for our IVIG, AIPI, and
ATIII products. As a result of our continuing investment in research and development, we believe that we are well
positioned to continue as a leader in the plasma-derived therapies industry.

The Transfusion Medicine Business continues to enjoy a successful history of product innovation and
commercialization, and our employees possess specific expertise and core competencies in the development and
manufacturing of NAT assays and blood screening systems and in the supply of antigens to immunoassay companies. The
infrastructure, processes and expertise of our employees has enabled the development of a growing range of marketed
products and also helped in the development of potential new products. For example, in 2012, the Transfusion Medicine
Business launched the Procleix Panther System, a fully integrated and automated NAT system for blood and plasma
screening, allowing small to medium sized laboratories to improve workflow and operating efficiency. The instruments are
based on proprietary TMA technology, which is typically more sensitive and therefore less cumbersome than PCR
technology used by our competitors. The higher sensitivity shown by this TMA technology plays a crucial role in the
portion of the blood screening market collected for fractionation.
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The NAT Donor Screening Unit is engaged in research, development, manufacturing and commercialization of
assays and instruments based on NAT technology for transfusion and transplantation screening. NAT technology makes it
possible to detect the presence of infectious agents in blood and plasma donations, contributing to greater transfusion
safety. Since the Hologic transaction, this business has continued to develop new tests and screening routines for emerging
viruses, strengthening our leadership position in the transfusion medicine field.

Our continued focus on international expansion and acquisitions that generate operational synergies has been
demonstrated by our numerous acquisitions, including:

o Talecris Biotherapeutics (June 2011): a U.S. based producer of plasma-derived protein therapies with an
established presence in the United States and Canada.

e Progenika (March 2013): international expansion through a 60% equity interest in Progenika (as of July
2019 our participation reached 100%), a Spanish biotechnology firm headquartered in Bilbao, with operations
in the United States, Europe and the Middle East.

o Novartis Diagnostic Business (January 2014): further reinforced our international operations, as it expanded
our global portfolio of brands, patents and licenses and gained us the Emeryville facility and commercial
offices in the United States, as well as additional commercial offices in Switzerland and Hong Kong.

e Hologic’s Share of its NAT Donor Screening Unit (January 2017): acquired our former joint-business
partner’s NAT Donor Screening business, including a manufacturing facility in San Diego and development
rights, product licenses and access to product manufacturers.

* 26.2% equity interest in Shanghai RAAS (March 2020): became the largest shareholder in, and entered into
a strategic alliance with, Shanghai RAAS, a leading Chinese company in the plasma derivatives sector.
Pursuant to the strategic alliance, Shanghai RAAS will become our exclusive distributor of plasma-derived
products and transfusional diagnostic solutions in China. This acquisition reinforces our global expansion
strategy and commercial presence in China.

We have also demonstrated our capabilities to integrate products and technologies within our portfolio, including
the following:

e Kiro Grifols: In 2014, we acquired 50% of the voting and economic interest in Kiro Grifols, a Spanish
technology company that develops, manufactures and sells machinery and equipment designed to automate or
control critical hospital processes. In 2017, we acquired an additional 40% of Kiro Grifols share capital.

o Alkahest: In 2015, we acquired a 47.58% stake in Alkahest, a California biopharmaceutical company
targeting neurodegenerative and age-related diseases with transformative therapies derived from a deep
understanding of the plasma proteome in aging and disease. In October 2020, we acquired its remaining share
capital.

e GigaGen: In 2017, we acquired a 43.96% equity stake in GigaGen, a U.S. biotechnology company specialized
in the early discovery and development of recombinant biotherapeutic medicines. GigaGen’s research focuses
on discovering new biological treatments based on antibodies derived from millions of immune system cells
obtained from donors. In March 2021, we acquired its remaining share capital.

e Access Biologicals: In January 2017, we acquired a 49% interest in Access Biologicals, a company based in
Vista, California, that collects and manufactures an extensive biological and product portfolio.

e Goetech: in January 2018, we acquired a 51% interest in Goetech, a U.S. technology firm based in Denver,
Colorado, that develops and distributes web and mobile-based platforms for hospital pharmacies through the
brand MedKeeper. In November 2020, we acquired its remaining share capital.

Strong Business Model with Attractive Cash Flow Generation
Our leading scale, diversification, favorable market positioning and focus on operational efficiency have enabled

us to achieve attractive historical financial performances. In the year ended December 31, 2020, we generated net revenue
of €5,340.0 million from a global and balanced geographical footprint with €3,599.7 million, or 67.4%, coming from the
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United States and Canada, €834.5 million, or 15.6%, from the European Union and €905.8 million, or 17.0%, from the rest
of the world. In the six-month period ended June 30, 2021, we generated net revenue of €2,536.6 million from a global and
balanced geographical footprint with €1,576.9 million, or 62.2%, coming from the United States and Canada, €452.5
million, or 17.8%, from the European Union and €507.2 million, or 20.0%, from the rest of the world. Our Published
EBITDA margins have grown from 21% in 2011 to 26.5% for the twelve months ended June 30, 2021. In comparison to
our peers, we believe that we are the most efficient player in terms of capex efficiency, which helps our ability to generate
strong and consistent cash flow and has also enabled us to invest in our operations and pursue attractive growth
opportunities.

Experienced and Committed Management Team

We have an experienced and committed management team with over 30 years of industry experience on average.
In accordance with our succession plan, Victor Grifols Roura, a grandson of our founder, resigned as Chief Executive
Officer on January 1, 2017, staying on the board as non-executive Chairman. Effective the same date, Raimon Grifols
Roura and Victor Grifols Deu became the co-Chief Executive Officers of the Company. The Vice President of Finance and
CFO, Alfredo Arroyo, has been associated with Grifols for 14 years.

Our experienced and long-serving management team has a demonstrated ability to anticipate trends and
successfully grow the business both organically and via acquisitions, with a focus on sustainable long term profit
generation.

Strong Reputation for Safety and Reliable Services

Our philosophy is that the health of the plasma donor and the patient are the paramount considerations. We
strongly believe that our safety philosophy is consistent with the business objective of generating profit. We also believe
that we have a strong reputation for safety in our markets, thus making our products particularly attractive to customers.
Our vertically integrated business model allows us to assure the safety and quality of our plasma derivative products
through the implementation of our safety standards throughout the value chain. We have never experienced a recall of any
batch of our finished biological products due to a safety risk, although in 2018 we voluntarily withdrew three lots of
product. The first case was due to an error in which the adverse consequences for patients were not included in the
packaging components. The other two cases were due to a reported rate of adverse drug reactions higher than usual.

We maintain rigorous safety standards that exceed those required by health authorities in Europe and the United
States and actively invest in the continued improvement of our manufacturing facilities and plasma fractionation process.
Measures include introducing innovative methods such as the Plasma Bottle Sampling™ system, which automatically
prepares codes and labels test samples at the time of plasma donation. Additionally, we have developed a nanofiltration
method of viral inactivation for our IVIG, A1PI and antithrombin III products which has further improved our health and
safety standards.

We maintain standards consistent with other industry participants with regard to plasma safety, and are
periodically certified by the Plasma Protein Therapeutics Association (PPTA) under the International Quality Plasma
Program (IQPP) for plasma donation centers, and under the Quality Standards of Excellence, Assurance and Leadership
Program (QSEAL) for fractionation plants. For example, source plasma inventory is held for not less than 60 days. Known
as “inventory hold,” this waiting period allows donors to return for a second donation. The results of the “hold sample” are
verified against the new donation to reconfirm the absence of viruses and pathogens. We have also introduced innovative
methods such as the PediGri™ On Line system, which provides full traceability of human plasma raw material throughout
the plasma supply chain. This system allows the physician to track the origin of the fractionated product used on patients
back to the source donor providing full traceability of plasmatic raw material throughout the plasma supply chain process.
We believe we are the only player in the industry providing a tracking system for its products.

The manufacturing plants have been designed fulfilling the current GMP standards and applicable regulations for
clean areas, and are designed to minimize clean areas as well as human intervention, with the objective of lowering the risk
of contamination. The facilities are subject to a cleaning and sanitizing plan and to a corrective and preventive maintenance
program. Periodically, we voluntarily shut down all of our manufacturing facilities to perform maintenance work,
expansion projects and other capital investments. Our manufacturing facilities have never been shut down because of
regulatory noncompliance while under our operation. We believe that our voluntary shutdown procedure lowers the risk of
any mandatory shutdown.

As part of our commitment to quality, we provide ongoing training for our plasma professionals through the
creation of the Academy, which offers cutting edge training on the processes of plasma collection, handling, storage and
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testing. The Academy also provides a deeper understanding of human health, ethics and science as they relate to plasma
collection and plasma products.

Furthermore, we require our management to adhere to a formal code of ethical conduct. By signing the formal
code of ethical conduct, a manager commits to making our products the safest and most effective in the market. The code
imposes an obligation on each manager to report any ethical concerns directly to the Board. Our high safety standards and
reliability have helped us establish and maintain successful long term relationships with key customers and physicians
worldwide. We believe that the strength of our reputation positions us favorably as we continue to expand our business.

Our Business Strategy

We believe that the breadth and quality of our products makes us one of the world’s leading providers of plasma
derivative products. Our objective is to consolidate and expand this leadership position by employing the following
strategies:

Increase Collection of Source Plasma and Fractionation Capacity

United States plasma is the principal raw material for our plasma derivatives products and it can be used in plasma
derivative products sold in most markets. Our plasma is obtained mainly from the United States through our network of
296 FDA licensed plasma collection centers in the United States as of June 30, 2021. We believe that a large network of
plasma collection centers is the best approach to secure access to raw materials.

Historically, to achieve this goal, we have strategically targeted and acquired collection centers, including 67
centers from our acquisition of Talecris Biotherapeutics in 2011. Since the acquisition of Talecris Biotherapeutics, our
strategy has been to expand and relocate our existing centers in order to collect more plasma more efficiently. In June
2018, we completed the acquisition of Haema, a German based pharmaceutical company that owns 35 collection centers
throughout Germany. In August 2018, we completed the acquisition of Biotest US, a U.S. based pharmaceutical company
that owns 24 plasma collection centers. Although we sold our 100% stake in Haema and Biotest US in December 2018 to
Scranton Enterprises to reinforce our financial structure, we continue to operate the companies’ plasma collection centers
and have access the collected plasma through a 30-year plasma supply agreement with each of Haema and Biotest US. In
July 2020, we acquired 11 U.S. plasma collection centers from GC Pharma and in February 2021, we acquired 25 U.S.-
based plasma collection centers from BPL. These strategic acquisitions allowed us to increase our number of plasma
collection centers from 150 in 2014 to 351 as of June 30, 2021. Upon consummation of the Transactions, we expect to add
another 26 plasma collection centers in Europe.

We intend to continue to focus on expanding our collection platform and relocating our existing centers and plan
to reach 520 approved plasma collection centers by 2026 globally.

We are undertaking an investment plan that involves among other investments, cumulative industrial capital
investments to expand the manufacturing capacities of the Bioscience division as part of our €1.4 billion 2018-2022 capital
expenditure plan. We completed in 2021 construction of a new fractionation plant in Clayton with an incremental 6 million
liters capacity per year. Under our capacity expansion program, we increased our fractionation capacity from 15 million
liters per year to approximately 21 million liters per year in 2021.

In addition, in July 2020 we purchased from GC Pharma a plasma fractionation facility and two purification
facilities located in the city of Montreal, Canada. The Canadian facilities are currently in the process of obtaining needed
licenses and regulatory approvals by competent health authorities for the manufacturing of plasma-derived products. When
licensed and approved, we will become the only commercial manufacturer of plasma products in Canada, with a
fractionation capacity of 1.5 million liters annually. We plan to be ready to manufacture IVIG and albumin in the Canadian
facilities to supply the Canadian market starting in 2023.

Further Enhance Our Global Presence

Geographical diversification is a cornerstone to our strategy. We currently operate in over 100 countries through
distributors and subsidiaries in over 30 countries. The United States is the largest sales region in the world for plasma
derivative products. For the six-month period ended June 30, 2021 and the year ended December 31, 2020, the United

States and Canada accounted for 62.2% and 67.4% of our total net revenue, respectively.

Certain sales regions, particularly in emerging markets, continue to experience continuous growth, driven by
enhanced socioeconomic conditions and more informed patients who are demanding better quality medical care, as well as
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increasing government healthcare spending on plasma derivative products. These emerging markets are expected to
experience significant growth. Our presence and experience in Latin America, in countries such as Mexico, Colombia,
Argentina, Chile and Brazil, where we have been marketing and selling products for over 20 years, has positioned us to
benefit from this additional growth in both our Bioscience and Diagnostic divisions. In the Asia-Pacific region, we have
established a presence through our subsidiaries and representative offices in Malaysia, China, Thailand, Singapore,
Australia, Japan, India, Hong Kong, Taiwan and Indonesia. We have also opened a Middle Eastern representative office in
Dubai.

Our continued focus on international expansion and acquisitions that generate operational synergies has been
demonstrated by our prior acquisitions, including Talecris Biotherapeutics, Progenika, the diagnostic business of the
Novartis and Hologic’s NAT donor screening business. In addition:

e InJune 2018, we completed the acquisition of Haema, a German based pharmaceutical company that owns 35
collection centers throughout Germany, while in August 2018, we completed the acquisition of Biotest US, a
U.S. based pharmaceutical company that owns 24 plasma collection centers.

e In March 2020, we acquired a 26.2% equity interest in Shanghai RAAS, a leading Chinese company in the
plasma derivatives sector. Shanghai RAAS is our exclusive distributor of plasma-derived products and
transfusional diagnostic solutions in China.

e In October 2020, we purchased a plasma fractionation facility and two purification facilities in Montreal,
Canada. When these facilities are licensed and approved, we will become the only commercial manufacturer
of plasma products in Canada, with a fractionation capacity of 1.5 million liters annually. We plan to be ready
to manufacture IVIG and albumin in the Canadian facilities to supply the Canadian market starting in 2023.

e In November 2020, we executed the NSPO JV Agreement with Egypt-based organization NSPO, whereby
Grifols Egypt, the joint venture company, was incorporated and will develop and construct 20 plasma
collection centers throughout Egypt and will be capable of initially collecting approximately 600,000 liters of
plasma annually, a fractionation facility with an annual fractionation capacity of up to one million liters of
plasma, a purification and fill & finish facility, a warehouse and an analysis laboratory.

e In September 2021, we entered into an Acquisition Agreement to acquire all of the existing equity interest in
Holdings and to accept an assignment from TIIL of certain shareholder loans granted by TIIL to Holdings.
Holdings in turn owns 89.88% of the ordinary shares and 1.08% of the preferred equity shares of Biotest, a
global company that supplies plasma protein products and biotherapeutic drugs, which we expect will give us
access to 26 additional plasma collection centers. See “Summary—Recent Developments—The Acquisition,”
and “The Transactions.”

These acquisitions reinforce our global expansion strategy. We will continue to selectively consider acquisitions
that would further enhance our operations and complement our portfolio of products.

Continue Investment in Research and Development and Innovation

Research and development is a significant aspect of our business. Our efforts are focused on three key areas:

o discovering and developing new products;

e researching new applications for existing products; and

e improving our manufacturing processes to increase yields, safety and efficiency.

In recent years, we have increased our investment in research and development, both directly and through
collaborations with our associated companies, such as Alkahest and GigaGen, among others. Our research and
development teams are working to develop the possible use of albumin in treating Alzheimer’s disease. We completed the
AMBAR trial and published top-line results in 2018. The trial was approved by both Spanish Agency for Medicine and
Health Products (Agencia Espaiiola del Medicamento y Productos Sanitarios) and the FDA. The AMBAR trial
demonstrated a significant reduction in the progression of the disease in moderate Alzheimer’s patients. A Phase II clinical

trial was completed to evaluate the safety and pharmacokinetics of the liquid formulation of alpha 1 antitrypsin for patients
with pulmonary emphysema caused by alpha 1 deficiency, and the license request was filed with the FDA in late 2016. In
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September 2017, the FDA approved our liquid formulation of A1PI (Prolastin®-C Liquid) as a chronic augmentation and
maintenance therapy to treat emphysema related to severe hereditary A1PI deficiency. During 2016, the Grifols IVIG
(Gamunex C) obtained FDA orphan drug status for Myasthenia Gravis. Currently, there are two ongoing trials in Phase 11
and III with IVIG for acute and maintenance treatment of Myasthenia Gravis. We received FDA approval for our 20%
subcutaneous immunoglobin product, Xembify®, in July 2019 and are planning to launch it in the United States in the last
quarter of 2019. In 2021, our treatment for alpha-1 antitrypsin deficiency (Alpha-1), a genetic condition that may result in
chronic lung disease in adults, has been approved for the Japanese market by Japan’s Ministry of Health, Labour and
Welfare. The therapy will be commercialized under the name Lynspad™ (Prolastin-C® in other markets).

We spent €969.4 million from January 1, 2018 through June 30, 2021 on research and development. As of June
30, 2021, we had 1,092 scientists and support staff dedicated to research and development.

We believe there is significant growth potential from the extraction of additional proteins from blood plasma, with
only approximately 20 of the more than 100 proteins in blood plasma currently capable of being successfully extracted.
Our continued investment in R&D aims to unlock this upside for the benefit of our customers.

Expand Our Product Offerings and become a Leader in the Diagnostic Field

Our research and development team, whose activities are primarily concentrated on the Bioscience division, will
continue to seek to develop new plasma derivative products as well as new applications for our existing plasma derivative
products. We seek to leverage our plasma derivative product portfolio by offering diagnostic and hospital products
developed by our research and development team or by premier healthcare companies with which we maintain distribution
agreements. We believe that by increasing the number of products we offer, we can generate higher revenue, diversify our
product base and facilitate our entry into new markets. In addition, we also believe that a one stop shopping approach that
offers a broader range of complementary, high quality products is particularly attractive to our existing and potential
customers.

The Hologic transaction is part of the consolidation and growth strategy envisaged for the Diagnostic division and
has enabled us to continue strengthening our leadership position in transfusion medicine. The Hologic transaction further
promoted the development of new tests and screening routines for emerging viruses.

In the last decade, we have successfully expanded our Diagnostics product portfolio globally and today we have a
comprehensive line of reagents, instruments and technologies for immunohematology typing and blood transfusion. The
Novartis Acquisition, whereby we purchased the diagnostics business of Novartis contributed to the expansion of our
immunohematology line into the United States.

The Novartis Acquisition also enabled us to offer a full range of products to the blood screening market,
expanding our portfolio of diagnostic products for transfusion medicine and immunology, with the addition of the Novartis
diagnostic business’ market leading NAT technology, instrumentation and equipment for blood screening, specific
software and reagents, as well as with manufacturing capabilities to supply antigens to immunoassay companies. The assets
acquired included patents, brands, licenses and royalties, together with the production plant at Emeryville (California,
United States) and commercial offices in United States, Switzerland and Hong Kong (for the Asia Pacific region) among
others. The Novartis Acquisition strengthened our Diagnostic division, particularly in the United States, with a market
leading and specialized commercial organization and further diversified our business.

The Bioscience Division
The Bioscience division is responsible for the research and development, production and marketing of plasma

derivative products. For the six-month period ended June 30, 2021 and the year ended December 31, 2020, the Bioscience
division accounted for 78.3% and 79.5% of total net revenue, respectively.
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Operational Structure

The following chart illustrates its operational structure:

Supply
351 operating plasma collection centers located
throughout the United States, Germany, Austria

and Hungary

Manufacturing
 Parets del Valles, Barcelona, Spain
* Los Angeles, California, United States

* Clayton, North Carolina, United States

Distribution
Direct presence in over 30 countries in:
* FEurope
e United States + Canada
* Latin America
Asia

From plasma donation to therapeutic application, there are four major steps in the industry value chain process:
(1) plasma collection, (ii) transport and logistics, (iii) manufacturing (fractionation and purification) and (iv) marketing and
distribution. We are present at all levels of the value chain, from collection centers to distribution of the final products.
This vertical integration enables us to leverage our position at each stage to control the overall process, to benefit from
lower prices and to introduce complementary products, such as those offered through the Hospital division and the
Diagnostic division, to our customers.

Plasma Collection

Plasma is the key raw material used in the production of plasma-derived products. We have expanded our plasma
collection network through a combination of organic growth by opening new plasma collection centers and acquisitions.
We obtain our plasma primarily from the United States and Europe (Germany, Austria and Hungary) through 351
operating plasma collection centers as of June 30, 2021, and, to a much lesser extent, through agreements with third parties.
Over the last few years, pursuant to the implementation of our business strategy, we have acquired plasma collection
centers in the United States, Canada and Europe. See “Summary—Our Business Strategy,” “Summary—Recent
Developments” and “Operational and Financial Review—Factors Affecting Our Financial Condition and Results of
Operations—Acquisitions.” In 2021, we are advancing on our efforts to increase our plasma supply through our expansion
plan, comprising organic and inorganic growth. As we previously announced, we plan to reach 520 approved plasma
collection centers by 2026 globally.
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We believe that our plasma requirements through 2021 will be met through plasma collected at our plasma
collection centers and purchased from third-party suppliers pursuant to various plasma purchase agreements. As we source
the majority of our plasma internally, we have been able to ensure the availability of plasma for our manufacturing needs
and assure the quality of the plasma throughout our manufacturing process.

We have implemented mechanisms to ensure that plasma donors meet the guidelines set forth by applicable
regulations regarding, among other things, health, age and frequency of donations. Once the plasma donation is completed,
as required by applicable United States and European regulations, we test every donation for pathogens such as HIV,
hepatitis A, B and C, parvovirus B19 and syphilis. If we discover a unit of plasma that cannot be used in the fractionation
process, we notify the donor and remove all plasma previously donated by such donor from our inventory.

Transport and Logistics

Once plasma has been collected, it is frozen at the collection center and sent to fractionation centers. One essential
aspect of this process is the implementation of safety procedures to guarantee the quality and safety of the donated plasma.
To ensure preservation of the proteins found in plasma, plasma must be kept at or below a temperature of -20 degrees
Celsius (-4 degrees Fahrenheit). In accordance with European and United States requirements, we store our plasma at a
temperature of -30 degrees Celsius (-22 degrees Fahrenheit). During transportation, plasma is kept at a temperature at or
below -20 degrees Celsius. Our frozen plasma is transported by one of two transport companies, which are the same used
throughout the industry.

Fractionation and Purification

Once plasma has been obtained, it may be used for plasma transfusions. It may also be frozen (as fresh frozen
plasma) and manufactured into plasma derivatives through the fractionation process. The fractionation process consists of
the separation of specific proteins through temperature and pH changes, as well as the use of filtration and centrifugation
techniques. This process also includes a phase of introducing various viral inactivation procedures. Fractionation occurs in
tanks at near freezing temperatures to maintain the integrity of the proteins. All known plasma derivative products can be
fractionated from the same batch of plasma. As a result, the development of a new or higher yield plasma derivative
product would likely generate incremental sales without increasing the requirement for additional plasma.

We currently operate three Bioscience manufacturing facilities in the United States and Spain. Our plasma
derivative products are manufactured at our Clayton, Los Angeles and Parets facilities, which have a combined
fractionation capacity of approximately 21 million liters per year. Our Clayton facility is one of the world’s largest
integrated protein manufacturing sites, including fractionation, purification and aseptic filling and finishing of plasma-
derived proteins.

Currently, the Clayton, Los Angeles and Parets facilities are equipped and licensed to produce certain plasma
derivative products for the United States, European and other markets. For example, we produce our Flebogamma® DIF
and Gamunex® IVIG products for all of our markets at the Clayton, Los Angeles and Parets facilities.

In addition, on October 1, 2020, we purchased from GC Pharma and other investors a plasma fractionation facility
and two purification facilities located in Montreal, Canada (as well as 11 plasma collection centers located in the U.S). The
Canadian facilities are currently in the process of obtaining needed licenses and regulatory approvals by competent health
authorities for the manufacturing of plasma-derived products. When licensed and approved, we will become the only
commercial manufacturer of plasma products in Canada, with a fractionation capacity of 1.5 million liters annually. We
plan to be ready to manufacture IVIG and albumin in the Canadian facilities to supply the Canadian market starting in
2023.

We optimize utilization of our fractionation capacity by obtaining FDA and EMA licenses, and completing further
requirements, that allow us to purify at any of our other facilities intermediate products that are produced at one of our
facilities. We have obtained the following FDA licenses, among others:

e to purify at our Clayton facility the Fraction II+1I1I (an intermediate product) made at both our Los Angeles and
Parets facilities to make Gamunex®;

e to purify at our Los Angeles facility the Fraction II+I1I obtained at that facility to make Gamunex® 10%;

e to use Fraction V obtained at our Clayton facility to produce albumin at our Los Angeles facility;
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e to use Fraction V obtained at our Clayton facility to produce Albutein® in our Los Angeles facility;

e to use Fraction IV-1 obtained at our Los Angeles facility to produce Prolastina®, an A1PI we market in Spain,
at our Clayton facility;

e to use Fraction IV-1 obtained at our Clayton facility to produce Prolastin® at our Parets facility;
e to use Fraction IV-1 obtained at our Parets facility to produce Prolastin® at our Parets facility;

e to use the same method currently in place in our Parets facility to produce Alphanate® in our Los Angeles
facility;

e to use paste from the new fractionation facility at Clayton to produce Gamunex® and Prolastin®;

e to produce nano-filtered Gamunex® and the 40 gram vial presentation; and

to use Cryoprecipitate obtained at our Clayton Facility to produce Alphanate® at our Los Angeles facility.

We are continuing our efforts to obtain additional FDA licenses of this nature. The flexibility provided through
such licenses allows us to increase production efficiency and to better address changes in demand between the United
States, the European Union and other world markets.

For more information on our manufacturing facilities, see “—Property, Plant and Equipment” below.

Safety

We have never experienced a recall of any batch of our finished biological products due to a safety risk. In
alignment with our commitment to safety and quality, we have voluntarily withdrawn some product lots. All withdrawals
were due to a reported rate of adverse drug reactions slightly higher than usual. Our philosophy is that the health of the
plasma donor and the patient are the paramount considerations. None of the withdrawn products had a significant impact
on patients. We strongly believe that our safety philosophy is consistent with the business objective of generating profit.
We also believe that we have a strong reputation for safety in our markets, thus making our products particularly attractive
to customers. Our vertically integrated business model allows us to assure the safety and quality of our plasma derivative
products through the implementation of our safety standards.

The plasma collection, fractionation and purification process is long, complex and highly regulated. We have
adopted and maintain rigorous safety standards that we believe exceed those required by health authorities in Europe and
the United States. Grifols is periodically inspected and certified for Good Manufacturing Practices, or GMP, by competent
health authorities, such as European authorities, the FDA, and other relevant government authorities of other countries
where our products are marketed.

Grifols maintains standards consistent with other industry participants with regard to plasma safety, and is
periodically certified by the Plasma Protein Therapeutics Association, or PPTA, under the International Quality Plasma
Program, or IQPP, for plasma donation centers, and under the Quality Standards of Excellence, Assurance and Leadership
Program, or QSEAL, for fractionation plants. For example, source plasma inventory is held for not less than 60 days after
donation, to allow for retrieval and destruction of plasma units if the donor is disqualified during this period (after
seroconversion or due to high-risk behavior or international travel). We have also introduced innovative methods such as
the Plasma Bottle Sampling™ system, which automatically prepares, codes and labels test samples at the time of plasma
donation, and the PediGri™ On Line system, which provides full traceability of human plasma raw material throughout the
plasma supply chain. See “—Distribution Process” below.

The manufacturing plants have been designed fulfilling the current GMP standards and applicable regulations for
clean areas, and are designed to minimize clean areas as well as human intervention, with the objective of lowering the risk
of contamination. The facilities are subject to a cleaning and sanitizing plan and to a corrective and preventive maintenance
program. Periodically, we voluntarily shut down all of our manufacturing facilities to perform maintenance work,
expansion projects and other capital investments. Our manufacturing facilities have never been shut down because of
regulatory noncompliance while under our operation. We believe that our voluntary shutdown procedure lowers the risk of
any mandatory shutdown.
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All of our plasma derived products are manufactured strictly following validated and approved procedures, and in
accordance with the corresponding marketing authorization. Also, each manufacturing process includes at least one
validated specific virus inactivation or removal step as a precautionary measure to avoid improbable virus contamination.

Since our products are proteins that cannot be terminally sterilized, they therefore are sterilized by filtration before
being aseptically filled in their final container. Grifols has patented the Grifols Sterile Filling (GSF) system which
minimizes the risk of microbial or particulate contamination during the aseptic filling process. During this process,
sterilized containers are filled with the product under Grade A laminar air flow. The partially closed containers (vial with
stopper and protector) are sterilized prior to filling. The container closure unit remains partially closed until the moment of
filling, after which it is immediately sealed thus reducing the risk of contamination by reducing the product and container
exposure to the controlled environment. The filling process is recorded which enables us to identify the cause of, and
rectify more easily, any related problem. These records are maintained according to our data retention policy.

Once aseptically filled, each unit of product is laser-marked with the objective of individually identifying each
container and preventing and detecting counterfeits. This allows us to protect the integrity of our manufacturing process.

After plasma derivatives are manufactured, every unit of each lot is visually inspected in order to detect the
presence of foreign particles or other imperfections in the container closure system. Each lot is also tested during
production and at the end of the manufacturing process according to the licensed specifications, marketing authorization
and corresponding Pharmacopoeia monographs. All processes are overseen by the quality systems in place at Grifols with
the objective of ensuring that products are marketed with the appropriate quality, purity, potency and safety.

Finally, once the product is marketed, our Pharmacovigilance system allows us to control all potential adverse
reactions resulting from the administration of our products, thus ensuring the safety of our products globally around the
world.

We continually invest in the improvement of our manufacturing facilities and plasma fractionation process, as
well as in other related systems, in order to ensure the quality and safety of our products.

Distribution Process

With each batch of plasma derivatives, we deliver electronic information regarding the origin, characteristics and
controls of each of the units of plasma that we use in the preparation of the batch to our customers. This feature, called the
PediGri™ On Line system, allows for healthcare users of our products and regulatory authorities to have immediate and
easy access to this information, tangible proof of the full traceability of our products. We have had this system in place
since 1996, and we believe we are the only fractionator that provides this feature to customers.

We have our own sales and distribution networks covering substantially all of our markets, staffed with highly
trained personnel. A majority of our sales in 2020 and the first half of 2021 were made through our own distribution
network, which is experienced in the proper handling of our products. This network provides for greater safety because it
allows us to track our products and react quickly in the case of a potential product recall. In countries where we do not have
our own distribution network, we use carefully selected distributors who follow all of our safety standards.

For further information, see “—Marketing and Distribution” below.
Bioscience Products and Services

Collected plasma, whether source or recovered, is fractionated into different component proteins. We fractionate
and purify a broad range of plasma derivative products that improve patient care. In 2020, we were granted the exclusive
license to sell a non-plasma derivative medicinal product, Fostamatinib, for distribution in the European Union under the

“Tavlesse®” brand name.

The chart below presents our principal products by brand name and their respective therapeutic indications:

Product Description Main Therapeutic Indications

Gamunex®/Gamunex®-C. Immune Globulin Injection IVIG is used for the treatment of: primary and secondary
(Human), 10% Caprylate/Chomatography Purified. immunological deficiencies; and autoimmune conditions
Flebogamma® 5% and 10% DIF. Immune Globulin including immune-mediated ITP; Guillain Barré syndrome;
Intravenous (Human). Kawasaki disease; allogenic bone marrow transplants; chronic

inflammatory demyelinating polyneuropathy (CIDP); and
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Xembify®. Immune Globulin Subcutaneous (Human) - klhw 20%
solution.

HyperRAB® Rabies Immune Globulin (Human).

Prolastin®/Prolastin®-C/ Prolastin®-C Liquid/Prolasplan®/
Prolastina®/Pulmolast®/Lynspand®. Alpha 1-Proteinase

Inhibitor (Human).

Fanhdi™ and Alphanate®. Antihemophilic Factor/von Willebrand
Factor Complex (Human).

Koate®-DVI. Antihemophilic Factor (Human).

Albutein®/ Human Albumin Grifols®/Plasbumin®. Albumin
(Human) 5%, 20% and 25%.

Vistaseal™/VeraSeal®. Human fibrinogen/human thrombin.

Tavlesse®. Fostamatinib Disodium Hexahydrate Film Coated
Tablets.

multifocal motor neuropathy (MMN). Severe acute myasthenia
exacerbations is an approved indication for Gamunex-C.

Used to treat Primary Humoral Immunodeficiency (PI) but not
limited to congenital agammaglobulinemia, common variable
immunodeficiency, X-linked agammaglobulinemia, Wiskkott-
Aldrich syndrome and severe immunodeficiencies.

Anti-rabies immunoglobulin indicated for postexposure
prophylaxis, along with rabies vaccine, for all persons suspected
of exposure to rabies who have not been previously vaccinated
with a rabies vaccine.

Used to treat adults with clinical evidence of emphysema due to
severe hereditary alpha-1 antitrypsin deficiency (A1PI
deficiency).

Used for the prevention, management and control of bleeding in
Factor VIII deficiency (hemophilia A) and indication for von
Willebrand disease (in the United States, for Alphanate® only).

Used for the prevention and control of bleeding in Factor VIII
deficiency (hemophilia A).

Used to re-establish and maintain circulation volume in the
treatment of hypovolemia (i.e., traumatic or hemorrhagic shock
and severe burns) and to treat complications related to cirrhosis.

Used as a supplemental treatment in adults where standard
surgical techniques are insufficient for improvement of
haemostasis, and as suture support in vascular surgery.

Used for the treatment of chronic immune thrombocytopenia
(ITP) in adult patients who are refractory to other treatments.

Gamunex-C® IVIG, a ready-to-use liquid IVIG product, is one of the leading products in the IVIG segment. We
believe Gamunex-C® IVIG is one of the premium products in its category since its launch due to a comprehensive set of
differentiated product characteristics. We are one of the market leaders in the production and marketing of
immunoglobulin, with about 21% market share as of December 2020.

In July 2019, the FDA approved Xembify®, our subcutaneous immunoglobulin product for use to treat primary
immunodeficiencies. The Company launched Xembify® in the United States in the fourth quarter of 2019. In December
2019, Xembify® was also approved in Canada for use to treat primary and secondary immunodeficiencies. We are working
with healthcare authorities to obtain approval in Europe and additional markets.

HyperRAB® is the world’s leading human anti-rabies immunoglobulin indicated for postexposure prophylaxis,
along with rabies vaccine, for all persons suspected of exposure to rabies who have not been previously vaccinated with
rabies vaccine. A 300 IU/ml formulation of HyperRAB® is now available in the U.S. (FDA approval February 2018).
HyperRAB® is the only human rabies immunoglobulin (HRIG) provided as a higher-potency formulation, potentially
requiring fewer injections in administration of each dose. We had an estimated 83% market share of anti-rabies

immunoglobulins in the United States as of December 2020.

In addition, we are the global market leader in the sales of AAT. Our AAT has 32 licenses in 27 countries
worldwide with 19 countries in North America and Europe. Our liquid formulation of AAT (Prolastin®-C Liquid) is FDA
approved as a chronic augmentation and maintenance therapy to treat emphysema related to severe hereditary A1PI
deficiency. We had an estimated 68.5% global market share for AAT as of December 2020. A worldwide clinical trial is
ongoing to meet post-approval regulatory commitments and obtain Prolastin®-C regulatory approval in Europe.

Between Koate®-DVI, Fanhdi and Alphanate, we believe that we had an estimated 17% market share globally in
the FVIII hemophilia A market in 2020 (excluding Von Willebrand disease use).
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Grifols albumin brands are sold globally, with an 18% market share according to calculations made by our
management. In addition, our albumin products meet U.S., European and Chinese requirements, making them attractive to
biotechnology companies and genetic labs, as well as hospitals and physicians.

In 2017, we obtained FDA and EMA approvals for a biological sealant composed of human fibrinogen and human
thrombin used in surgical operations as an adjunct to hemostasis. The product brand name is VistaSeal™ in the US and
VeraSeal® in Europe.

Tavlesse®is a novel SYK-inhibitor in-licensed from Rigel Pharmaceuticals for commercialization in Europe,
Turkey, and additional markets in the Middle East and North Africa. Tavlesse® is indicated to treat chronic immune
thrombocytopenia in adult patients who are refractory to other treatments. EMA regulatory authorization was obtained in
January 2020, and commercial sales have commenced in Germany and the United Kingdom. For 2021, launches are
planned in additional EU countries including Spain, Italy, France, Czech Republic, and the Nordics. Tavlesse® is the first
oral therapy commercialized by Grifols Bioscience.

In addition to the products described above, we also produce intramuscular (hyperimmune) immunoglobulins,
which are used for the prevention and treatment of tetanus, prevention and treatment of hepatitis B, and Rh factor
complications during birth. Also, we produce ATIII (Anbinex® and Thrombate® I11), which is used in the prevention and
treatment of thromboembolic complications in patients with antithrombin deficiency; AlphaNine® and Factor IX Grifols®,
which are used in the prevention and control of bleeding in patients with hemophilia B; and Niuliva® and Igantibe®, which
are used after liver transplants to prevent hepatitis B reinfection of the graft.

We also manufacture Vistaseal™/Veraseal®, Fibrin Sealant (Human) which was approved in 2017 by FDA and
EMA. Vistaseal™/Veraseal® is a biological sealant composed of fibrinogen and human thrombin used in surgical
operations to expedite the healing process. It is commercialized in the U.S. by Ethicon US, LLC (a Johnson & Johnson
company).

To sell plasma derivative products, we must first register the products with the relevant authorities of the
jurisdictions where the products are to be marketed and sold. To comply with the regulatory requirements in a given
jurisdiction, we have a core team in Spain and the United States that prepares, files and coordinates the registration process
with the technical personnel at the subsidiary assigned to that jurisdiction. We have 973 hemoderivative product licenses
registered in 84 countries throughout Europe, the United States, Latin America, Asia and the rest of the world. Our most
significant government-issued licenses for plasma derivative products are:

o Gamunex®/Gamunex®-C/Flebogamma® DIF. We have 196 licenses for the marketing and sale of one or more
IVIG products;

e Xembify®. We have two licenses (U.S. and Canada) for the marketing and sale of this product;
e Prolastin®/Prolastin®-C/ Prolastin®-C Liquid/Prolasplan®/Prolastina®/Pulmolast®/Lynspand®. Alpha 1-
Proteinase Inhibitor (Human). We have 32 licenses for the marketing and sale of one or more of these A1PI

products;

o Fanhdi™/Alphanate®/Koate®- DVI Factor VIII. We have 230 licenses for the marketing and sale of one or
more of these Factor VIII products;

o Albutein®/Human Albumin Grifols ®/Plasbumin®. We have 220 licenses for the marketing and sale of one or
more of these albumin products in their various concentrations;

o VistaSeal™/VeraSeal®. We have five licenses (EU and U.S.) for the marketing and sale of this product; and

e Tavlesse®. We have EMA authorization for Tavlesse® in the European Union and the United Kingdom.
Tavlesse® is currently sold in Germany and the United Kingdom.

Pursuant to a consent order issued by the Federal Trade Commission (the “FTC”) we have granted Kedrion the

exclusive license to sell Koate®-DVI in the United States. See “—Legal Proceedings—Antitrust Approval of Talecris-
Grifols Merger.”
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In addition to the sale of the products described above, we have entered into a series of arrangements with many
Spanish transfusion organizations to fractionate recovered plasma (plasma separated from blood obtained from a blood
donation) from such organizations and manufacture plasma derivatives under our own brand name for use by hospitals. We
charge the transfusion centers for the fractionation and manufacturing service. We also have contract manufacturing
agreements with Italian, Czech and Slovak organizations. We also provide virus photo-inactivation of transfusion plasma
to hospitals and clinics in Spain. The plasma is inactivated at our manufacturing facilities and then sent back to the clinic or
hospital at which it was collected, where it is used for transfusions.

The Diagnostic Division

The Diagnostic division focuses on researching, developing, manufacturing and marketing in vitro diagnostics
products, including analytical instruments, reagents, software and associated products for use in diagnostic clinical and
blood bank laboratories. We believe that we have a significant market share of sales in NAT blood screening solutions. In
addition, we have increased our sales of automated immunohematology systems and reagents to hospital transfusion and
blood centers in several markets. We also continue to grow our portfolio of clinical and diagnostic products in select areas,
including autoimmunity and hemostasis, and have agreements to extend the number of antigens we manufacture for use in
clinical and blood bank diagnostic tests. The Diagnostic division accounted for €775.9 million, or 14.5% of total net
revenue, in 2020. Our principal diagnostic products are:

Product Description Main Applications

Transfusion Medicine:

Procleix® Tigris®/Procleix® Panther® systems/Procleix®
Panther® with Automation Ready Technology (ART).
Automated NAT blood screening systems, assays and sofiware.

WADiana®/Erytra® /Erytra Eflexys® analyzers. Automated
immunohematology analyzers that use gel agglutination
technology to enable automatic processing of DG

Gel® blood determination cards.

Antigens. Critical component of certain infectious disease tests.

Leucored and standard blood bags. Blood bags configured
according to all blood bank separation protocols. Leucored
blood bags incorporate an in-line filtration system.

Clinical and Specialty Diagnostics:
Triturus® analyzers. Open and fully automated analyzer
for ELISA (enzyme-linked immunoabsorbent assay), tests with
multi-test/multi-batch capability.
O-Smart™, Q-Next™, and Q-Expert™ analyzers. Fully
automated hemostasis analyzers that use reagents to

measure blood coagulation levels.

Coagulation reagents, instrumentation and software.

Promonitor. Highly specific ELISA kits for quantification of serum

drug levels and anti-drug antibodies of various biological drugs

AlphaIlD™. Genetic test for patients for alpha-1 deficiency

Used to detect infectious viruses and parasites in donated blood
and plasma including: HIV (Types 1 & 2); Hepatitis A, Hepatitis
B, Hepatitis C and Hepatitis E; parvovirus B19; Hepatitis A;
West Nile Virus; Dengue Virus; Zika Virus, Babesia, and
SARS-COV-2 Virus.

Used to perform routine pre-transfusion blood typing, antibody
screening, antibody identification and cross-match tests.

Used in the manufacture of clinical diagnostic and blood donor
screening immunoassays.

Used for collection and transfusion of blood.

Automates the enzyme immunoassay testing in microtiter plate
format and the processing of several batches of samples
simultaneously.

Used to diagnose and measure blood coagulation status of
patients with blood coagulation-related and hemorrhagic
disorders.

Used to establish the coagulation status of patients and to handle
the corresponding results.

Used to measure quantity of drug and antibodies for a number of
biological drugs, commonly used in the treatment of various
inflammatory diseases.

This is a free cheek swab to screen for alpha-1, the most
common genetic form of Chronic Obstructive Pulmonary
Disease (COPD).

We assemble the majority of our instrument analyzers at our Parets facility. We manufacture antigens at our
Emeryville facility, oligos and other critical components of the transcription-mediated amplified NAT kits for blood and
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plasma infectious diseases screening at our San Diego facility. We manufacture our blood bags at our facilities located in
Las Torres de Cotillas, Murcia, Spain, which has an estimated capacity of eleven million blood bags per year, and at our

new production facility and blood-collection systems plant in Campo Largo, Brazil, with an annual capacity in excess of
eight million blood bags.

The production, marketing and sale of many of our Diagnostic division products are subject to the prior
registration of such products with the relevant authorities of the applicable jurisdictions. We have over 3,026 diagnostic
product licenses registered in 76 countries in Europe, the United States, Canada, Latin America, Africa and Asia.

In addition to the products noted above, we offer our customers products developed in collaboration with, or
manufactured by, third-parties that we believe complement our product lines.

The Diagnostic division distributes products in over 100 countries in Europe, North America, Asia-Pacific, the
Middle East, Latin America and Africa.

Transfusion Medicine

We have a leadership position in transfusion medicine, with a broad portfolio of products that range from blood
collection, blood and plasma testing to blood typing and transfusion. We focus primarily on meeting changing market
needs with new and enhanced products for our Procleix NAT blood screening portfolio and on expanding sales of our
immunohematology products in key markets (WADiana®, Erytra® and Erytra Eflexis® analyzers and related DG Gel®
blood determination cards).

We continue to focus on obtaining FDA and other regulatory approvals to expand our portfolio of NAT
products. Clinical trials to support U.S. registration of the Procleix Ultrio Elite Assay (HIV and hepatitis B and C) and
Procleix WNV Assay (West Nile Virus) on the Procleix Panther system were completed in 2016 and the corresponding
BLA approval from the FDA for both assays and the Procleix Panther system was received during the second quarter of
2018. A new version of the Procleix® Xpress (v.3.0) pipette was submitted for FDA approval during 2017 and approved
during the first quarter of 2018.

In 2016, we began working on an Investigational Use Only (IUO) assay to accommodate requests to test blood in
areas potentially affected by the Zika virus and in July 2018, the assay obtained FDA approval. Shortly after that, the FDA
issued guidance mandating testing of all blood in the U.S. for Zika virus and allowing for pool testing. Grifols is currently
providing reagents, instruments and services to all of our U.S. customers to allow the screening of more than 85% of the
U.S. blood supply.

In January 2019, a new assay to detect four species of the babesia parasite (b. microti, b. venatorum, b. divergens
and b. duncani), known to cause babesiosis, a tick borne disease, obtained FDA approval. The assay is designed to be used
for routine screening by U.S. blood banks on the Procleix® Panther® system, where we are currently the market leader and
continues its efforts to offer innovative solutions to blood banks.

In October 2019, the Procleix® Panther® System featuring Automated Ready Technology, or ART, obtained
Europe’s CE mark, making it available in European markets accepting the certification, and reinforcing the Company’s
leadership in the blood banking industry. With significant hardware and software improvements on the current platform,
the Procleix Panther System featuring ART will help accelerate laboratory efforts to reach higher levels of workflow
automation for blood and plasma screening.

In May 2020, Procleix Panther System, featuring ART, received FDA approval for use with the following U.S.
licensed products: Procleix Ultrio Elite Assay, Procleix WNV Assay, Procleix Zika Virus Assay and the Procleix Babesia
Assay.

Also in May 2020, we obtained CE Mark for the Procleix SARS-CoV-2 Assay to screen blood or plasma for
COVID-19 and plasma from convalescent donors who have recovered from COVID-19 or from infection with COVID-19,
for further manufacture. We also received CE Mark for a respiratory claim as an aid in the diagnosis of COVID-19 in
specific respiratory specimens that are transported in Specimen Extraction Buffers, which obtained a separate CE Mark.
The SARS-CoV-2 respiratory claim is limited to Spain and Northern Ireland, and other select EU countries on a
contractual basis with Hologic. In August 2020, we obtained the approval of the Zika assay in Canada.

133



In August 2020, we successfully commercialized the Procleix® UltrioPlex E assay, a new multiplex assay for use
on the Procleix Panther® system, in Japan. The assay, which is a TMA qualitative in vitro nucleic acid test (NAT), was
designed to detect five viruses in human blood specimens: HIV-1, HIV-2, HCV, HBV, and HEV.

As part of our strategy of geographic expansion and as a leader in this market segment, we continue to consider
requests to include NAT screening for blood and plasma donations in countries as they develop their health systems. In
2020, we entered several new countries, such as Guatemala and Czech Republic.

We recorded notable demand for the specialty diagnostic test to detect the COVID-19 virus, mainly in Spain,
leading to higher sales of Grifols’ NAT technology systems (Procleix® NAT Solutions), which incorporates Transcription
Mediated Amplification (TMA).

We continue to experience strong sales of our DG Gel® blood typing products. In December 2018, Erytra
Eflexis®, a fully automated, mid-size analyzer that performs pretransfusion compatibility testing using DG Gel® technology
already in use in the EU, was approved by the FDA. It has a smart and compact design, offering intuitive operation that has
expanded our product portfolio, which already includes the WADiana® and Erytra® analyzers and DG Gel® cards. The DG
Gel® family of products continued to expand in 2019, with the commercialization in CE mark countries of DG Reader
NET, a single card processing platform operating with the same consumables and reagents as our fully automated systems.
The DG Reader NET received FDA approval at the end of 2019. Also, in November 2019 we received FDA approval for
two new red blood cell panels, Data-CytePlus 2 and Data-CyteExtend. Additionally, a Weak D assay, to be used in
combination with the DG Gel system in automation, received FDA approval at the end of 2019. This is a valuable test for
donor centers and our Immunohematology Reference Laboratory, or IRL, and it will support our expansion in the region.
In the U.S., our blood typing solutions have experienced solid growth. We have expanded commercialization efforts and
will continue to promote this area in light of its high growth potential.

We continue to operate our “Grifols Immunohematology Center” in our laboratories in San Marcos, Texas. The
Grifols Immunohematology Center provides reference lab testing, consulting and education services to transfusion
medicine professionals as well as offering simple and complex serological tests.

In several countries, we distribute BLOODchip® blood group genotyping tests manufactured by Progenika, a
Grifols company. Progenika’s ID RHD XT Diagnostic Kit, a molecular diagnostic kit that detects the most relevant RhD
variations, received FDA approval in October 2018.

In select markets, we are working to expand the availability of Grifols’ blood collection bags and systems, as well
as our Gricode™ transfusion component tracing systems. Strengthening our position in Brazil, we commenced the
operation of a blood bag manufacturing plant in Campo Largo (Parand) in 2018. The plant started operations in November
2019, with a production line that is already fulfilling local customer orders. The plant has an initial production capacity of
two million units, which we are planning to expand.

We operate a product line of high quality antigens, which are critical components of clinical diagnostic and blood
screening immunoassay tests sold worldwide, which are produced through a joint business with Ortho Clinical Diagnostic.
As part of this joint business, we have a contract with Abbott Laboratories for the supply of high quality antigens used in
the manufacture of immunoassay diagnostics. This contract, with a total value of approximately $700 million, extended the
supply of antigens until 2026, ensuring higher levels of recurring income in this area. We also extended our agreement with
OraSure Technologies through 2022, reinforcing our position as a flexible provider of antigens.

Working together with Ortho Clinical Diagnostics, we maintain the VITROS® HIV Combo test for the early
detection of HIV infection. This is an important milestone in the joint business between the two companies, in which
Grifols is responsible for manufacturing the antigens for the test. The test received approval from the FDA in October 2018
to be used on Ortho’s VITROS® ECi/EciQ. The test was previously approved for use on Ortho’s VITROS® 5600
Integrated System and Ortho’s VITROS® 3600 Immunodiagnostic System.

Clinical and Specialty Diagnostics
Our Q-Smart™, Q-Next™, O-Expert™ and Triturus® analyzers remain key product lines in the clinical and
specialty diagnostics product line. During 2019 we received approval from the FDA for the commercialization of Q-

Next™ and the DG-PT reagent. In January 2020 the FDA approved the second device in the Q family, the Q-Smart™
which uses the same reagent.
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We also continue to offer a broad portfolio of hemostasis reagents in this line, including DG™-Chrom PC, a
proprietary chromogenic kit for Protein C, and DG™-TT L human reagent, a liquid human thrombin for determining
thrombin time.

Operating within our Clinical and Specialty Diagnostics, Progenika manufactures a genetic diagnosis test for
Familial Hypercholesterolemia (FH) using next generation sequencing technology (NGS). The division continues its efforts
to broaden the Promonitor® line, used to monitor biologic drugs as sales continue in Chile, select European Union countries
and Australia. The Promonitor® product line includes an ELISA (enzyme-linked immunoabsorbent assay) device line also
developed by Progenika to monitor patients being treated with biological medicines for rheumatoid arthritis and other
chronic inflammatory diseases. We maintain CE marking of two additional tests in the Promonitor® family that enable
treatment with the biological product golimumab, and several tests to permit the use of a single dilution to measure
quantity of drug and antibodies for a number of biological drugs, commonly used in the treatment of various inflammatory
diseases, such as rtheumatoid arthritis and ulcerative colitis. We also own PromonitorQuick®, a point-of-care diagnostic kit
that detects anti-infliximab antibodies, antibodies that appear in patients with chronic inflammatory diseases who are
treated with biological drugs.

We also continue to distribute our Triturus® analyzer, an open and fully automated analyzer for ELISA tests with
multi-test/multi-batch capability. As an open system, it can be used for the automatization of our autoimmunity and
biological drug monitoring product lines and other products in our portfolio for which we are distributors.

Pursuant to an exclusive agreement with AESKU Diagnostics GmbH & Co., or AEKSU, we distribute
autoimmunity diagnostic products in the United States and Mexico. We also have various distribution agreements with
AESKU in Chile, Italy, Portugal, Spain and the U.K. One of these