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This disclosure document (declaración de información sobre restructura societaria) is being submitted pursuant to article 104, subsection IV of the Mexican 
Securities Market Law (Ley del Mercado de Valores; “LMV”), and article 35 and Exhibit “P” of the Ancillary Regulations applicable to Securities Issuers and 
other Participants of the Securities Market (Disposiciones de Carácter General Aplicables a las Emisoras de Valores y a otros Participantes del Mercado de Valores, 
as amended from time to time; the “Ancillary Securities Market Regulations”) issued by the CNBV. 

Through this corporate reorganization disclosure document submitted as a disclosure document for purposes of the third paragraph of article Seventeenth 
of its bylaws, Promecap Acquisition Company, S.A.B. de C.V. (“PAC”, the “Issuer” or the “Company”, indistinctly) hereby informs to the PAC 
Shareholders and the public of the Transaction it intends to enter with Valores Integrales Inmobiliarios, S.A. de C.V. (“VIISA”) and its shareholders,  which 
the Board of Directors of PAC authorized through resolutions adopted in the Board of Directors’ meeting dated October 7, 2019, to be submitted for the 
submission and approval, if applicable, by the PAC Shareholders at an Extraordinary General Shareholders’ Meeting of PAC, as described below, in order 
(i) with respect to matters corresponding to an ordinary shareholders’ meeting, the subscription and payment, as well as the purchase of certain shares 
representing the capital stock of VIISA, as described below, as the “initial business combination” transaction of PAC for the purposes of article 17 of the 
current by-laws of PAC, the Warrant Indenture of PAC, the Warrant Global Certificate of PAC, the Shareholders’ Resolutions of PAC, the Strategic Partners 
Agreement of PAC, the Shareholders’ Agreement of PAC and other governing documents of the Company (the “Corporate Documents”), as detailed 
below, and (ii) with respect to matters corresponding to an extraordinary shareholders’ meeting, the merger of the Company, as the extinguished merged 
entity, into Nuevo Acosta Verde, as a surviving merging entity, as further described below. 

Capitalized terms used in this disclosure document have the meanings assigned to them in “GLOSSARY OF DEFINED TERMS” below. 

Summary of the Transaction 

The Company shall, once approved by the Extraordinary General Shareholders’ Meeting of PAC, consummate the following actions for purposes of 
closing the transaction described in this disclosure document (the First Stage and Second Stage, as described and defined below, shall hereinafter jointly 
referred to as the “Transaction”): 

1. the first stage (the “First Stage”) consists of (i) the subscription and payment of shares representing a capital increase in VIISA (the “Primary 
Component”), and (ii) the acquisition of released and outstanding shares, representing the variable portion of the capital stock of VIISA (the 
“Secondary Component”) and the dollar amount or its equivalent in pesos to pay the subscription price of the shares corresponding to the 
capital stock of VIISA in the Primary Component and the amount for  the Secondary Component, (the “Transaction Amount”). We expect that 
the subscribed and paid-in shares pursuant to the Primary Component, plus the shares acquired through the Secondary Component jointly 
represent, 55% approximately, of all the subscribed and paid-in shares of VIISA immediately after the consummation of the First Stage; provided, 
that such percentage may vary pursuant to the actual Transaction Amount, as detailed below. The First Stage of the Transaction shall be deemed 
to be the Company’s “initial business combination” transaction for purposes of article 17 of the current by-laws of PAC, and other Corporate 
Documents of the Company (the “Initial Business Combination”); and 

2. the second stage (the “Second Stage”) consists in the merger of the Company, as extinguished merged entity, into VIISA, as surviving merging 
entity, and will thereafter change its corporate name to Acosta Verde, S.A.B. de C.V. (“Nuevo Acosta Verde”), provided, however, that in virtue 
of the merger, all the shares representing the capital stock of VIISA, including those received by the shareholders of PAC thereunder, will be 
registered with the RNV and listed on the BMV (the “Merger Transaction”). The Merger Transaction will be carried out and executed in 
accordance with the terms of the Merger Agreement and the Investment Agreement, pursuant to its terms. As a result of the Merger Transaction, 
the Shareholders of PAC holding PAC Shares as of the Merger Registration Date will receive Nuevo Acosta Verde Shares, at a ratio of one share 
per each PAC Share they hold as of such date 

The Transaction Amount shall be determined, as follows: 

 the Funds Available for the Initial Business Combination shall be equal to or greater than US$300,000,000 (the “Initial Business Combination 
Minimum Amount”);  

 the amount of the Primary Component shall be equal to or greater than US$200,000,000, provided that the Transaction Expenses of PAC shall 
be paid from the monies allocated to the Primary Transaction;  
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 the Primary Component amount shall be equal to 2/3 of the Funds Available for the Initial Business Combination and the Secondary Component 
amount shall be equal to 1/3 of the Funds Available for the Initial Business Combination.  

The Investment Agreement establishes as a condition to consummate the First Stage that the Funds Available for the Initial Business Combination be equal 
to, or greater than, the Initial Business Combination Minimum Amount (the “Minimum Funds Availability Condition”). Notwithstanding the foregoing, 
FAV and Equity International may waive, at their discretion, the satisfaction of the Minimum Funds Availability Condition; thus, the First Stage may be 
consummated even when the Funds Available for the Initial Business Combination is lower than the Initial Business Combination Minimum Amount; to 
the extent that the Primary Component is greater or equal to US$200,000,000; provided, further, that PAC shall keep its right to obtain capital commitments 
for the subscription of Series A Shares, through the Subscription Agreements, until the Subscription Deadline. 

Conditions to consummate the Initial Business Combination 

Approval of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC. An Ordinary and Extraordinary General Shareholder’s Meeting of PAC 
must have been held for the approval of the First Stage and the Second Stage. The First Stage will be discussed and approved in the first portion of the 
Ordinary and Extraordinary General Shareholders’ Meeting of PAC, consisting in the agenda items applicable to ordinary general shareholders’ meeting 
pursuant to the bylaws of PAC. Assuming the Ordinary and Extraordinary General Shareholder’s Meeting of PAC is legally convened by virtue of a first 
call, the approval of the First Stage in the agenda items of the ordinary shareholders’ meeting, will require the favorable vote of the simple majority of 
PAC Shares with voting rights thereat and will require an installation quorum consisting of 50% of PAC Shares. The approval of the First Stage is 
conditioned to the approval by the Shareholders of PAC of the Second Stage, as more detailed below; thus, in the event the Second Stage is not approved, 
whether as a result of a lack of quorum of the Ordinary and Extraordinary Shareholders’ Meeting of PAC or for failing to obtain the required affirmative 
vote, it shall be deemed that the First Stage has not been approved for all legal purposes, regardless of the percentage of Shares of PAC voting in favor of 
such First Stage approval. In the event the Transaction is approved by the Ordinary and Extraordinary General Shareholder’s Meeting of PAC, such 
Transaction will be subject to the satisfaction or waiver of the other conditions precedent included in the Transaction Agreements, PAC shall consummate 
the Transaction pursuant to the terms of such Transaction Agreements. For further information on the Ordinary and Extraordinary General Shareholder’s 
Meeting of PAC, the assistance and voting quora and on how to exercise voting rights, please refer to the “QUESTIONS AND ANSWERS ABOUT THE 
TRANSACTION” section of this disclosure document. 

Governmental Authorizations. In order to complete the Initial Business Combination, any and all authorizations that are required or applicable pursuant to 
the Applicable Law, including the authorization from the Federal Economic Competition Commission (Comisión Federal de Competencia Económica 
“COFECE”). 

Funds to pay the Primary and Secondary Components. The Investment Agreement establishes as a condition to consummate the First Stage that the Funds 
Available for the Initial Business Combination be equal to, or greater than, the Initial Business Combination Minimum Amount. Likewise, the 
consummation of the Initial Business Combination will be subject to the condition that the existing funds in the Escrow Account, together with any 
additional funds that PAC has available, are sufficient to cover the Transaction Amount and the costs related to such Initial Business Combination. From 
the date of this disclosure document and until the Subscription Deadline, the Company will seek to obtain commitments to subscribe Series A PAC Shares 
in order to ensure, as needed, that the Issuer will have sufficient resources to comply with this condition. The execution of such commitments, the number 
of Series A PAC Shares and the corresponding subscription price payable by new investors (which shall be the same for all of them) for such shares will 
be announced  by the Company through a material event notice published through EMISNET. 

Transaction Agreements. The Transaction Agreements may include other conditions to those referred above for the consummation of the First Stage. For 
further information, please refer to the “AGREEMENTS AND OTHER RELEVANT TRANSACTION DOCUMENTS” section of this disclosure document. 

For further information, please refer to the “SUMMARY TERM SHEET” section of this disclosure document. 

Conditions for the consummation of the Merger Transaction 

Approval of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC. An Ordinary and Extraordinary General Shareholders’ Meeting of PAC 
must have been held for the approval of the First Stage and the Second Stage. The Second Stage will be discussed and approved in the second portion of 
the Ordinary and Extraordinary General Shareholders’ Meeting of PAC. Assuming the Ordinary and Extraordinary General Shareholder’s Meeting of 
PAC is legally convened by virtue of a first call, the approval of the Second Stage in the agenda items of the extraordinary shareholders’ meeting, will 
require the favorable vote of more than 50% of PAC Shares and an installation quorum consisting of 75% of PAC Shares in accordance with the current 
by-laws of PAC. For further information on the Ordinary and Extraordinary General Shareholder’s Meeting of PAC, the assistance and voting quora and 
on how to exercise voting rights, please refer to the “QUESTIONS AND ANSWERS ABOUT THE TRANSACTION” section of this disclosure document. 

Registration in the RNV and Listing on BMV. Once the Initial Business Combination is consummated and prior to the date in which the Merger Transaction 
becomes effective, the authorization of the CNBV and the favorable opinion of the BMV must have been obtained in order to register and list the shares 
representing the capital stock of VIISA in the RNV and in the BMV, accordingly, without conducting a public offer for such purposes.  

Transaction Agreements. The Transaction Agreements may include other conditions to those referred above for the consummation of the First Stage. For 
further information, please refer to the “AGREEMENTS AND OTHER RELEVANT TRANSACTION DOCUMENTS” section of this disclosure document. 

For further information, please refer to the “SUMMARY TERM SHEET” section of this disclosure document. 

Features of the securities prior to and following the Transaction and the approval of the Initial Business Combination 

The rights of the Series A Shareholders of PAC will not change as a consequence of the approval of the Primary and Secondary Components, provided, 
that in the event of the consummation of the Initial Business Combination: 

1. The Escrowed Proceeds shall be entirely released to:  

(a) make the Cash Reimbursements Payments due only to those Series A Shareholders of PAC that, as provided in the Shareholders’ 
Resolutions of PAC, notify their decision to receive them no later than two Business Days prior to the date in which the Ordinary and 
Extraordinary General Shareholders’ Meeting of PAC is held; and 

(b) once all the Reimbursements and Payments referred to in item (a) above have been made by PAC , to: (1) pay exclusively to J.P. Morgan 
Casa de Bolsa, S.A. de C.V., J.P. Morgan Grupo Financiero and J.P. Morgan Securities, LLC, US$3,965,720.00 corresponding to the 
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deferred underwriting compensation under the Underwriting Agreement and the Purchase Agreement, accordingly, plus the amount 
corresponding to the VAT attributable to such deferred underwriting compensation (the “Deferred Fees”); and (2) fund, in whole or in 
part, the Initial Business Combination; after which such Escrow Account shall be closed. 

2. to the extent and only if a portion of the 60,000,000 Series A PAC Shares issued pursuant to Resolution 6.4 of the PAC Shareholders’ Resolutions 
are effectively subscribed and paid for by new investors to fund, in whole or in part, the Initial Business Combination (i.e by those investors 
who have entered into a Subscription Agreement with PAC), PAC Shareholders that do not participate in such subscription and payment in the 
same proportion as their ownership of shares, their shareholding in PAC will be diluted. From the date of this disclosure document and until 
the Subscription Deadline, commitments to subscribe Series A PAC Shares will be sought in order to ensure, as needed, that PAC will have 
sufficient funds to comply with this condition. The undertaking of such commitments, the number of Series A PAC Shares and the corresponding 
price for the subscription of such shares by the new investors, will be announced by the Company through a relevant event published through 
EMISNET.  

3. 4,000,000 out of the 7,500,000 Series B PAC Shares currently outstanding will be cancelled through a capital decrease, inasmuch the outstanding 
3,500,000 Series B PAC Shares will be converted into Series A PAC Shares at a rate of 1:1; provided that each of the independent directors of 
PAC shall have the right to jointly acquire from Promecap Acquisition Sponsor up to 50,000 Series B PAC Shares upon approval of the Initial 
Business Combination but before its consummation, at a price of US$0.01 each.  

For more information on the Series B PAC Shares, please refer to the “GLOBAL OFFERING – Series B Shares” section of the corresponding 
prospectus (prospecto de colocación definitivo) of the PAC Offering, available at www.bmv.com.mx. 

4. the Exercise Period for the Warrants of PAC will commence on the 30th calendar day following the Initial Business Combination Closing Date 
and will end on the earlier of: (a) the Early Termination Date and (b) the fifth anniversary of the Initial Business Combination Closing Date. For 
more information on the Warrants of PAC, please refer to the “GLOBAL OFFERING – Series A Warrants and Sponsor Warrants” section and the 
“INDENTURE TRANSCRIPTION” section of the corresponding prospectus of the PAC Offering, available at www.bmv.com.mx. 

5. the Sponsor’s obligation to indemnify the Issuer for certain third-party claims related with services rendered or products sold to them, or from 
potential companies with whom the potential consummation of a business combination has been discussed, shall terminate; and 

6. the current Shareholders Agreement of PAC will be terminated. For more information on the Shareholders Agreement of PAC, please refer to 
the “GLOBAL OFFERING – Agreements entered with Promecap Sponsor, FCP and Promecap Acquisition Sponsor” section of the corresponding 
prospectus of the PAC Offering, available at www.bmv.com.mx. 

In the event that the consummation of the Initial Business Combination does not occur, the Company will not be obliged to carry out the foregoing actions 
(including the cancellation of Series B Shares of PAC described above); provided, further, that in such event, the election to receive redemption and cash 
payments by any Series A Shareholders of PAC, together with the approval of the Transaction, shall have no legal effects whatsoever, releasing the 
Company from the obligation to make such Reimbursements and Payments. 

For more information on the consequences of the consummation of the Initial Business Combination, see the section “EXECUTIVE SUMMARY- 
Consequences of consummation of the Initial Business Combination”. 

Features of the securities Prior to and Following the Merger Transaction 

As a result of the Merger Transaction, on the Merger Registration Date the Shareholders of PAC holding PAC Shares will receive one Share of Nuevo 
Acosta per each Share of PAC they hold.  

Simultaneously to the effectiveness of the Merger Transaction, the Shares of Nuevo Acosta Verde will be registered in the RNV and listed on the BMV, 
and Nuevo Acosta Verde will adopt the modality of a sociedad anónima bursátil de capital variable.  

Inasmuch Nuevo Acosta Verde will be the surviving entity of the Merger Transaction, such entity will, for all legal purposes be the successor of PAC; 
thus, it will undertake and assume all of its rights and obligations, including those related with the Warrants of Pac and the Indenture of PAC. For such 
purposes, Nuevo Acosta Verde shall issue, register in the RNV and list on the BMV, and shall keep in treasury the number of shares corresponding to the 
exercise of the Warrants of PAC pursuant to a ratio of 1 Share of Nuevo Acosta Verde per each 3 Warrants of PAC.  For more information on the Warrants 
of PAC, please refer to the “GLOBAL OFFERING – Series A Warrants and Sponsor Warrants” section and the “INDENTURE TRANSCRIPTION” section of 
the corresponding prospectus of the PAC Offering, available at www.bmv.com.mx. 

For more information on the consequences of the consummation of the Merger Transaction, see the “EXECUTIVE SUMMARY – Description of the 
Transaction – Second Stage – Consequences of the consummation of the Merger Transaction” section. 

Important Information 

In compliance with the applicable provisions of the LMV (i) the Initial Business Combination, and (ii) the Merger Transaction shall be submitted to the 
consideration of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC to be held on the date announced in the call issued pursuant to 
the LMV and the by-laws of PAC.  

It is expected that, subject to the satisfaction of the conditions precedent, both, the Primary Component and the Secondary Component, as well as the 
Merger Transaction, be approved by the shareholders of VIISA. Once approved, such matter will be announced through relevant events through 
EMISNET.  

This disclosure document does not form part of a public offering of securities in Mexico but has been prepared and is made available to the public for 
PAC Shareholders to consider and, if appropriate, approve the Transaction, in accordance with the provisions of the LMV, the otherwise Applicable Law 
and the Company's by-laws. 

The Shares of PAC and the Warrants of PAC are registered with numbers 3622-1.00-2018-001 and 3622-1.20-2018-001, respectively, with the RNV and are 
listed on the BMV. 

Registration with the RNV does not imply any certification as to the investment quality of the securities, the solvency of the Issuer, or the accuracy or 
truthfulness of the information contained in this disclosure document and does not validate any act undertaken in contravention of the law. 
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Copies of this disclosure document are available to PAC Shareholders upon request in writing to the Company, and a copy of this document may be 
provided to the Shareholders of PAC at the offices located at Bosque de Alisos 47A-3rd Floor, Colonia Bosques de las Lomas, Mexico City, Zip Code 05120, 
Mexico. The Shareholders of PAC may also request a copy of this disclosure document to the telephone number +52 (55) 1105-0800 or through e-mail sent 
to the e-mail address acquisitioncompany@promecap.com.mx. The electronic version of this disclosure document may be consulted on the BMV’s website 
at the following address: www.bmv.com.mx. 
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FORWARD-LOOKING STATEMENTS 

This document includes projections and subjective analysis, as well as assertions. Certain 
information contained herein results from sources prepared by third parties. While such information 
has been deemed reliable for purposes of this disclosure document, neither PAC nor its respective 
directors, officers, employees, members, partners, shareholders, agents or advisors make any 
declaration, guarantee or assume any express or implied obligation regarding the sufficiency, 
precision, or reliability of such information, or of the projections, and assertions contained herein; 
moreover nothing contained in this disclosure document should be considered as an expectation, 
promise, or declaration on past, present, or future performance. Neither PAC nor its respective 
directors, officers, employees, members, partners, shareholders, agents or advisors make any 
statement or guarantee the precision of the aforementioned information. This document includes, 
and conversations around it might mention “forward-looking statements”. Forward-looking 
statements may constitute information regarding potential operational results, as well as a 
description of business strategies and plans of PAC. The words “can”, “might”, “may”, “must” 
“should”, “shall” “expects”, “plans”, “predicts”, “plans”, “anticipates”, “believes”, “estimates”, 
“projects”, “foretells”, “intends”, “future, “potential”, “suggests”, “target”, “forecast”, “continuous” 
and similar expressions may identify forward-looking statements. Forward-looking statements are 
not historical facts and are based on expectations, beliefs, forecasts and projections, as well as on 
assumptions of PAC and the Management Team of PAC, which are uncertain by nature and beyond 
their control. Such expectations, beliefs, forecasts and projections are included on a good faith basis 
in the understanding that PAC and the Management Team of PAC deem them to be reasonable. 
However, neither PAC nor the Management Team of PAC can guarantee that the expectations, 
beliefs, forecasts and projections will be fulfilled, and therefore real results may materially differ from 
what is indicated as forward-looking statements. Forward-looking statements are subject to risks and 
uncertainties that may result in material differences in performance and results from those indicated 
as forward-looking statements. Forward-looking statements are limited to the date in which they are 
made. Neither PAC nor its respective directors, officers, employees, members, partners, 
shareholders, agents or advisors assume any obligation to update forward-looking statements in 
order for them to reflect real results, further events or circumstances, or other changes which may 
affect the information provided as forward-looking statements, unless and as long as such updates 
are required by the Applicable Law. Certain information within this disclosure document is based 
on forecasts by the Management Team of PAC and reflects the prevailing market conditions as well 
as vision from the Management Team of PAC on such conditions, which may be subject to change. 
Forward-looking statements in this disclosure document may include, for example, hypothetical 
statements about: the capacity of PAC to complete its Initial Business Combination and the 
Transaction, the financial performance of PAC and Nuevo Acosta Verde, respectively, after the Initial 
Business Combination and the Transaction, changes in PAC’s, VIISA’s or Nuevo Acosta Verde’s  
operational results, and expansion opportunities and plans. Some factors that could cause actual 
results to differ include: (i) the occurrence of any event, change or other circumstances that could 
delay the Initial Business Combination or the Merger Transaction; (ii) the outcome of any legal 
proceedings that may be instituted against PAC or VIISA following the announcement of the 
proposed Initial Business Combination and related transactions, including capital commitments or 
the consummation of the Merger Transaction; (iii) PAC’s inability to complete the Initial Business 
Combination or the Merger Transaction due to the failure to obtain approval of the Shareholders of 
PAC; (iv) PAC’s or its Management Team’s ability to determine and comprehend in advance, all  the 
benefits and risks of the Initial Business Combination and the Transaction, (v) costs related to the 
Initial Business Combination and the Merger Transaction; (vi) changes in Applicable Laws; (vii) the 
possibility that PAC or VIISA may be adversely affected by other economic, political, business, 
and/or competitive or security factors; and (viii) other additional risks and uncertainties. 
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No declaration regarding past tendencies or activities should be considered as a declaration 
that such tendencies or activities will continue to happen in the future. Consequently, such tendencies 
or declarations should not be relied upon. Neither PAC nor its respective Affiliates, shareholders, 
board members, directors, officers, employees, advisors, or representatives will be liable (as a result 
of negligence or any other motive) should any losses or damages result from the use of this document 
or its contents, or in any other way related to this document. Any recipient of this disclosure 
document, upon receiving it, acknowledges that the contents of this disclosure document are merely 
informative and do not cover or pretend to cover all the information that is necessary to evaluate an 
investment, make an investment decision solely relying on it to acquire or sell securities, make an 
investment or recommend an investment to a third party, and, therefore, such persons waive any 
right they might be entitled to or that might result from, or related to the information contained 
herein. This document is not addressed to, or destined to be distributed or used by, any person or 
entity that is a citizen or resident in any state, country or other jurisdiction in which its use or 
distribution are prohibited by law or where any additional registration or license is required. Neither 
the National Banking and Securities Commission (Comisión Nacional Bancaria y de Valores; “CNBV”), 
nor any other Governmental Authority have approved or disproved the information herein, as well 
as its accuracy or sufficiency. 

This disclosure document will be made available to the Shareholders of PAC in accordance 
with the by-laws of PAC and the Applicable Law. The Shareholders of PAC and other interested 
persons are advised to read this disclosure document that contains relevant information in 
connection with the Initial Business Combination, including, inter alia, the “RISK FACTORS” section 
of this disclosure document. 
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PRESENTATION OF CERTAIN INFORMATION 

In this disclosure document, the terms “Promecap Acquisition Company”, “Issuer”, 
“Company”, or “PAC” refer to Promecap Acquisition Company, S.A.B. de C.V., a publicly-traded 
company of variable capital stock (sociedad anónima bursátil de capital variable) organized under the 
Applicable Laws of Mexico. “Promecap Sponsor” refers to Promecap, S.A. de C.V., a company 
organized under the Applicable Laws of Mexico, including its Affiliates and FCP; and “Promecap 
Acquisition Sponsor” or the “Sponsor” refer to Promecap Acquisition Sponsor, S.A. de C.V., a 
company organized under the Applicable Laws of Mexico. 

“Acosta Verde”, “Target Company” or “VIISA” refers to Valores Integrales Inmobiliarios, 
S.A. de C.V., a company of variable capital stock (sociedad anónima de capital variable) duly organized 
under the Applicable Laws of Mexico. 

“Nuevo Acosta Verde” refers to VIISA, as surviving company of the Merger Transaction 
which will change its corporate name to Acosta Verde, S.A.B. de C.V., becoming a publicly-traded 
company of variable capital stock (sociedad anónima bursátil de capital variable), upon the registration 
in the RNV and the listing on the BMV of the Nuevo Acosta Verde Shares as a result of the Merger 
Transaction pursuant to the terms of the Merger Agreement and the Investment Agreement. 

Moreover, the term “Mexico” refers to the United Mexican States, the term “United States” 
refers to the United States of America, the term “Mexican Government” refers to the federal 
government of Mexico and the term “United States Government” refers to the federal government of 
the United States. 

Currency Information 

In this disclosure document, all references to “peso”, “pesos” or “Ps.”, are to the Mexican 
peso, the official currency of Mexico, and all references to “dollar”, “dollars”, “U.S. dollars”, “USD” 
or “US$” are to U.S. dollars, the official currency of the United States. 

Financial Information 

This disclosure document includes the non-audited condensed pro forma financial statements 
of PAC which were reviewed for the compilation of the pro forma information, and for the year 
ended on December 31, 2018, and as of and for the nine months period ended on September 30, 2019 
(“Pro Forma Financial Statements”).  

The Pro Forma Financial Statements present the financial information of PAC as if the 
operations reflected therein had occurred on December 31, 2018 and September 30, 2019, with respect 
to the pro forma condensed financial statements as of those dates, respectively; and on January 1, 
2018 and 2019 with respect to the condensed statements of income and other comprehensive income 
for the year ended December 31, 2018 and for the nine-month period ended on September 30, 2019, 
respectively 

This disclosure document includes the consolidated audited financial statements of VIISA as 
of December 31, 2018 and 2017 and for the two years ended on such dates (the “VIISA Financial 
Statements”) prepared in accordance with IFRS. Likewise, the condensed consolidated financial 
statements as of September 30, 2019 and those for the ninth months period as of September 30, 2019 
and prepared pursuant to the IFRS International Accounting Standard 34, are included herein. 
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Prospective Shareholders of PAC are advised to consult their professional advisors for an 
understanding of: (i) the differences between IFRS and other systems of generally accepted 
accounting principles and how those differences might affect the financial information included in 
this disclosure document and (ii) the impact that future additions to, or amendments of, IFRS 
principles may have on the results of operations or financial condition of PAC. 

Likewise, with respect to the historic financial information of PAC, the Shareholders of PAC 
may consult the audited financial statements ended on December 31, 2018, included in the annual 
report filed before CNBV and BMV on April 30, 2019, as well as the unaudited financial information 
corresponding to the third quarter of 2019, filed both on October 25, 2019, available at 
https://www.gob.mx/cnbv  y https://www.bmv.com.mx (jointly, the “PAC Financial Statements”). 

Rounding 

Certain amounts and percentages included in this disclosure document have been subject to 
rounding adjustments and, accordingly, certain totals presented in this disclosure document may not 
correspond to the arithmetic sum of the amounts or percentages that precede them. 

Market Estimates 

Certain industry, demographic, market and competitive data, including market forecasts, 
used throughout this disclosure document were obtained by PAC from internal surveys, market 
research, publicly available information and industry publications. 

PAC has made these statements on the basis of information from third party sources that we 
believe are reliable, including among others: 

● ANTAD;  

● Asociación de Internet.mx 

● Mexican Central Bank; 

● Bank of America Merril Lynch; 

● Bloomberg; 

● BTG Pascual; 

● Capital IQ; 

● CBRE;  

● CONAPO; 

● CREA; 

● Deloitte; 

● Euromonitor Internacional; 

● Global Finance Index Database; 

● ICSC; 

● INEGI; 

● JP Morgan; 

● MAC Arquitectos Consultores; 
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● TINSA; 

● US Commerce Department; 

● VIISA; and 

● World Bank. 

In general terms, real estate industry and government publications generally state that the 
information presented therein has been obtained from sources believed to be reliable, but that the 
accuracy and completeness of such information are not guaranteed. Although PAC has no reason to 
believe that any of this information or these reports are inaccurate in any material respect, in whole 
or in part, such information has not been independently verified and, therefore, its accuracy or 
completeness cannot be guaranteed. 

Some data is also based on PAC estimates, which derived from its review of internal surveys 
and analysis, from independent sources, or on information provided by VIISA management and the 
external advisors of PAC conducting audits. Although PAC believes that these sources are reliable, 
PAC has not independently verified the information and cannot guarantee their accuracy or 
completeness. In addition, these sources may use different definitions and terminology than those 
presented by PAC in this disclosure document. Even when PAC believes these estimates were 
reasonably derived, the Shareholders of PAC should not place undue reliance on such estimates, as 
they are inherently uncertain by its nature.  

Nothing in this disclosure document should be interpreted as a market forecast. 

Other Information 

This disclosure document may contain conversions of certain amounts denominated in U.S. 
dollars to Mexican pesos based on certain exchange rates and are provided solely for the convenience 
of the Shareholders of PAC. These conversions should not be construed as evidence, implication or 
representation that the amounts provided in U.S. dollars have a real equivalent with the amounts 
denominated in Mexican pesos, nor that they can be converted to Mexican pesos at the exchange rate 
as of the date mentioned herein or at any other exchange rate. 

Summary of Agreements 

This disclosure document includes a summary of the most relevant provisions of several 
agreements and other documents related with the Transaction. Such summaries are not intended to 
be complete or exhaustive. In addition, Series A Shareholders should note that the terms of any 
agreement or legal document described in this disclosure document may be subject to interpretation 
or even be in a language other than that of the summary contained herein. 
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DEFINED TERMS 

 “Affiliate” means, (i) with respect to entities, means all persons that directly or indirectly through 
one or more intermediaries, control, are controlled by, or under common control with, the first person 
(pursuant to the definition of “control” contained in the LMV), and (ii) with respect to individuals, 
means any past, present or future spouse, any direct or indirect ascending, descending or collateral 
family members by blood (consanguíneos) up to the second degree, including parents, grandparents, 
offspring (including grandchildren) and siblings, as well as any trust or similar agreement entered 
into with the purpose of benefiting any of such individuals. 

“Ancillary Securities Market Regulations” means the Ancillary Regulations applicable to Securities 
Issuers and other Participants of the Securities Market (Disposiciones de Carácter General Aplicables a 
las Emisoras de Valores y a Otros Participantes del Mercado de Valores), published in the Mexican Federal 
Official Gazette on March 19, 2003 and issued by the CNBV, as amended and/or supplemented from 
time to time. 

“ANTAD” means Asociación Nacional de Tiendas de Autoservicio y Departamentales, A.C. 

“Applicable Law” means, with respect to any circumstance herein described, any laws, rules, 
regulations, codes and other general provisions applicable in Mexico to such circumstance, as well as 
orders, decrees, resolutions, judicial orders, notices or agreements in force and issued, enacted or 
entered by any Governmental Authority which are applicable to such circumstance.  

“Bank of America Merril Lynch” means Bank of America Merrill Lynch International Limited.  

“Beneficiaries” has the meaning assigned to such term in section “AGREEMENTS AND OTHER 
RELEVANT TRANSACTION DOCUMENTS” of this disclosure document. 

“Beneficiaries Agreement” means the agreement to be entered into by, inter alia, FAV, Equity 
International, the Sponsor, Promecap, Jaime Chico Pardo and Santiago Chico Servitje setting forth 
how the corporate and economic rights related to the shares to be contributed to the Voting Trust will 
be exercised. 

“Beneficiaries Group” has the meaning assigned to such term in section “AGREEMENTS AND 
OTHER RELEVANT TRANSACTION DOCUMENTS” of this disclosure document. 

“Bloomberg” means Bloomberg LP Limited Partnership.  

 “BMV” means the Mexican Stock Exchange (Bolsa Mexicana de Valores, S.A.B. de C.V.). 

“BTG” means Banco BTG Pascual S.A. 

 “Business Day” means any day except Saturdays, Sundays and any other day on which the principal 
office of commercial banks located in Mexico are authorized or required to remain closed by law, 
regulation or executive order in accordance with the calendar issued by the CNBV from time to time. 

“CAGR” means Compounded Annual Growth Rate. 

 

“Capital IQ” means S&P Capital IQ. 
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“CBRE” means CBRE Group, Inc.  

“CEO” means the chief executive officer of VIISA or Nuevo Acosta Verde.  

 “Cinépolis” means Cinépolis de México, S.A. de C.V. 

“Closing Price” has the meaning ascribed to such term in the Internal Regulation. 

“CNBV” means the National Banking and Securities Commission (Comisión Nacional Bancaria y de 
Valores). 

“COFECE” has the meaning assigned to such term in section “Conditions to consummate the Initial 
Business Combination” of the cover of this disclosure document. 

“CONAPO” means Consejo Nacional de Población.  

“Condition for Early Termination” means, for the Warrants of PAC, the condition that shall be 
satisfied if, once the Exercise Period has commenced, the Closing Price in Dollars of the Series A PAC 
Shares for any 20 of the last 30 Trading Days commencing on (and including) the third Business Day 
prior to the occurrence of the Early Termination Notice Date is equal to or greater than US$18.00 per 
Series A PAC Shares. 

“Control” means, in terms of article 2, subsection III of the LMV, the ability of any person or group 
of persons to carry out any of the following actions: 

a) Impose, directly or indirectly, decisions to the general shareholders or partners meeting or 
equivalent bodies, or appoint or remove the majority of the directors, managers or its 
equivalents of an entity; 

b) Maintain the ownership of rights that permit, directly or indirectly, the voting exercise of 
more than 50% of the capital stock of an entity; or 

c) direct or cause the direction of the management or policies of such entity, whether through 
the ability to exercise voting power, by contract or otherwise. 

“CREA” means Creatividad y Espectáculos, S.A. de C.V. 

“CUCA” means the paid-in capital account (cuenta de capital de aportación). 

“Deferred Fees” has the meaning assigned to such term in section “Features of the securities prior to 
and following the Transaction and the approval of the Initial Business Combination” of the cover of this 
disclosure document.  

“Early Termination Date” means the Business Day after the date on which the Exercise Period begins 
or any other such date determined by the Issuer, so long as the Condition for Early Termination is 
deemed fulfilled, as termination date of any and not less than all of the Series A Warrants of PAC, 
provided that the early termination date shall occur at least 30 calendar days after the Business Day 
on which the early termination notice is published. 

“EBITDA” means earnings before interest, taxes, depreciation and amortization. 
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“EMISNET” means the Electronic System for Sending and Broadcast Information (Sistema Electrónico 
de Envío y Difusión de Información) authorized by the CNBV to the BMV. 

“Environmental Laws” means, jointly, the Ley General del Equilibrio Ecológico y la Protección al Ambiente 
and its Regulation, the Ley General para la Prevención y Gestión Integral de los Residuos and its 
Regulation, the Ley de Aguas Nacionales and its Regulations, the Reglamento para la Protección del 
Ambiente contra la Contaminación Originada por la Emisión de Ruido, the Ley General de Desarrollo Forestal 
Sustentable, the Ley General de Vida Silvestre, the Ley General de Cambio Climático, several Mexican 
Official Standards and other environmental federal, state and municipal laws and regulations and 
environmental agreements where the projects and/or premises are located or may be developed.  

 “Equity International” or “EI” means Equity International Management LLC, as agent of the EI AV 
Fund, LP, a limited partnership incorporated under the laws of Delaware, United States of America.  

“Escrowed Proceeds” means the net proceeds of the Global Offering of PAC, together with certain 
additional funds obtained from the subscription and payment of the Sponsor Warrants.  

“Escrow Account” means the U.S.-based escrow account into which the proceeds from the Global 
Offering of PAC (which include, for the avoidance of doubt, the Capital Contribution and 
Contribution for Future Capital Increases), together with a portion of the deposited proceeds of the 
private placement of the Sponsor Warrants, with J.P. Morgan acting as Escrow Agent. 

“Exercise Date” means the Business Day on which any Warrant Holder of PAC exercises the rights 
arising from the Warrants of PAC he holds to acquire the Series A PAC Shares pursuant to the terms 
of the Warrant Indenture of PAC; provided, however, that such Business Day shall occur within the 
Exercise Period. 

“Exercise Period” means, with respect to the Warrant Indenture of PAC, the period (i) commencing 
on the later of (a) the 30th calendar day following the Initial Business Combination Closing Date and 
(b) the date on which 12 months after the Offering Settlement Date have elapsed; and (ii) ending at 
12:00 p.m. (Mexico City time) on the earlier of (a) the Early Termination Date, and (b) the fifth 
anniversary of the Initial Business Combination Closing Date; provided, that if any of such days or 
dates occur on any non-Business Day, then the Exercise Period shall commence or end, as the case 
may be, on the following Business Day. 

“Exercise Price” means, with respect to the Warrant of PAC, US$11.5 per Series A PAC Share. 
Exclusively for purposes of article 66 of the LMV, this price would be deemed denominated in 
national currency (moneda nacional), being the “Peso Equivalent of the Exercise Price” as defined in 
this disclosure document. 

“FAV” means, jointly, Messrs. Jesús Acosta Verde, Jesús Adrián Acosta Castellanos, Diego Acosta 
Castellanos and José María Garza Treviño.  

“FCP” means Fernando Chico Pardo. 

“FCPA” means the U.S. Foreign Corrupt Practices Act. 

“Federal Government” means the United Mexican States´ national government.  

“First Stage” has the meaning assigned to such term in section “Summary of the Transaction” of the 
cover of this disclosure document. 
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“Funds Available” has the meaning assigned to such term in section “AGREEMENTS AND OTHER 
RELEVANT TRANSACTION DOCUMENTS” of this disclosure document. 

“Funds Available for the Initial Business Combination” means an amount equal to the Outstanding 
Escrowed Proceeds plus the amount obtained, if any, from the subscription of additional Series A 
PAC Shares.  

“GDP” means the Gross Domestic Product. 

“GLA” means gross leasable area of a real property subject to being leased. 

“Governmental Authority” means any nation, government, agency, state, municipality or any 
political subdivision thereof or any other entity or agency exercising administrative, executive, 
legislative, judicial, monetary or regulatory functions of the government or those pertaining to the 
government.  

“Holders’ Meeting” means the Holders meeting of Warrants of PAC. 

“Holders of the Warrants of PAC” means the individuals or entities of Mexican or foreign nationality 
that, as expressly allowed under their investment regime, hold Series A Warrants of PAC and 
Sponsor Warrants. 

“IASB” means the International Accounting Standard Board. 

“ICSC” means the International Council of Shopping Centers.  

“IFRS” means the International Financial Reporting Standards issued by the International 
Accounting Standards Board. 

“Indeval” means S.D. Indeval Institución para el Depósito de Valores, S.A. de C.V. 

“INEGI” means the National Institute of Statistics and Geography (Instituto Nacional de Estadística y 
Geografía).  

“International Offering of PAC” means the offering of Units in the United States in accordance with 
Rule 144A if the U.S. Securities Act, and in other countries outside of Mexico and the United States 
pursuant to Regulation S of such U.S. Securities Act and in accordance with Applicable Laws in each 
of the countries where such offering was carried out and consummated by PAC on March 22, 2018. 

“Initial Business Combination” has the meaning assigned to such term in section “Summary of the 
Transaction” of the cover of this disclosure document. 

“Initial Business Combination Closing Date” means, in the context of the Warrants of PAC, the 
date, if any, on which (i) the Initial Business Combination becomes effective as approved by the 
ordinary general shareholders’ meeting of PAC, which may be the same date on which all agreements 
regarding such Initial Business Combination are executed or, (ii) in the event that such agreements 
included conditions precedent or other similar provision, the date on which the last of such 
conditions has been satisfied or waived, or in which the parties agreed that such Initial Business 
Combination will be in force, pursuant to the terms of the relevant agreement, as announced, as the 
case may be, by the Issuer through EMISNET. 
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“Initial Offering of PAC” means, in the context of the Warrant Indenture of PAC, the initial public 
offering in Mexico of the Series A PAC Shares and the Series A Warrants of PAC, as authorized by 
the CNBV, and the simultaneous international offering of Series A PAC Shares and Series A Warrants 
of PAC in the United States of America and other jurisdictions, consummated by PAC on March 22, 
2018. 

“Interim Period” has the meaning assigned to such term in section “AGREEMENTS AND OTHER 
RELEVANT TRANSACTION DOCUMENTS” of this disclosure document. 

“International Purchasers” means, jointly, Merrill Lynch, Pierce, Fenner & Smith Incorporated and 
J.P. Morgan Securities LLC. 

“Internal Regulation” means the Internal Regulation (Reglamento Interior) of the BMV, authorized by 
the CNBV on September 27, 199, under the official authorization number 601-I-CGN-78755/99, as 
amended or replaced from time to time. 

“Investment Agreement” means the agreement to be entered into by PAC, the Sponsor, Equity 
International, FAV and VIISA setting forth the terms and conditions of the Transaction. 

“IPAB” means the Institute for the Protection of Bank Savings (Institución para la Protección al Ahorro 
Bancario). 

“J.P. Morgan” means JPMorgan Chase Bank N.A. 

“Lease Income” means the revenues from granting the temporal use and enjoyment of the real 
properties owned, directly or indirectly, by VIISA (or any part thereof), including, without limitation, 
with respect to the Commercial Premises, arising from lease agreements.  

“Leases” means, jointly, the lease agreements entered into with respect to the Commercial Premises.  

“LMV” means the Mexican Securities Marker Law (Ley del Mercado de Valores) as amended or 
supplemented from time to time. 

“Management Team of PAC” means the management team of the Company that is comprised of (i) 
the Executive Vice President and Chief Executive Officer, Mr. Federico Chávez Peón Mijares; (ii) the 
Deputy Chief Executive Officer, Mr. Alfredo Alberto Capote Garza; (iii) the Chief Financial Officer, 
Mr. Ernesto Guzmán Vázquez; and (iv) the General Counsel, Mr. Nelson Enrique Cassis Simon. 

“Merger Agreement” means the agreement to be entered into by VIISA and PAC setting forth the 
terms of the merger related with the Merger Transaction. For further information, please refer to the 
“AGREEMENTS AND OTHER RELEVANT TRANSACTION DOCUMENTS” of this disclosure 
document. 

“Merger Registration Date” means the date to be announced by the Company, through EMISNET, 
upon which the shareholders of the Company that are registered as such as of that date will be part 
of the proportionate share interchange as a consequence of the Merger Transaction. 

“Merger Transaction” has the meaning assigned to such term in section “Summary of the Transaction” 
of the cover of this disclosure document. 

“Mexican Underwriters” jointly refers to Merrill Lynch México, S.A. de C.V., Casa de Bolsa and J.P. 
Morgan Casa de Bolsa, S.A. de C.V., J.P. Morgan Grupo Financiero. 
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“Mexico” means the United Mexican States. 

“Minimum Funds Availability Condition” is the closing condition provided in the Investment 
Agreement pursuant to which the Funds Available for the Initial Business Combination shall be equal 
to or greater than the Initial Business Combination Minimum Amount.   

“Initial Business Combination Minimum Amount” means US$300,000,000.00.  

“NOI” means net operating income which, for purposes of this disclosure document is a financial 
metric not recognized by IFRS, prepared using  cash flow as a basis and shall not be considered as an 
alternate metric for net profits or loses, operating profit or losses nor for any other financial 
performance presented pursuant to IFRS and which is included for purposes of providing a useful 
tool allowing users of financial information, including, among others, analysts, investors, financial 
institutions, to evaluate the performance of Acosta Verde, particularly easing comparing its operating 
results during different periods, vis-à-vis, the results of other companies of its same industry . 

“Nuevo Acosta Verde” means VIISA as surviving company of the Merger Transaction which, if any, 
will change its corporate name to Acosta Verde, S.A.B. de C.V., becoming a publicly-traded company 
of variable capital stock (sociedad anónima bursátil de capital variable), upon the registration in the RNV 
and the listing on the BMV of the Nuevo Acosta Verde Shares as a result of the Merger Transaction. 

“Nuevo Acosta Verde Shares” means the shares representing the variable portion of the capital stock 
of Nuevo Acosta Verde. 

“Offering of PAC” or “Global Offering of PAC” indistinctly and jointly refers to the Public Offering 
in Mexico of PAC and the International Offering of PAC. The description of such offering and the 
securities related thereof may be consulted in such offering prospectus available at 
www.bmv.com.mx 

“Ordinary and Extraordinary General Shareholders’ Meeting of PAC” means the ordinary and 
extraordinary general shareholders’ meeting of PAC called for purposed of approving the 
Transaction. In such Ordinary and Extraordinary General Shareholders’ Meeting of PAC, the 
following will be discussed and approved, if applicable: (i) the First Stage and other related matters 
in the agenda items applicable to ordinary general shareholders’ meeting pursuant to the bylaws of 
PAC, and (ii) the Second Stage and other related matters in the agenda items applicable to 
extraordinary general shareholders’ meeting pursuant to the bylaws of PAC 

“Outstanding Escrowed Proceeds” means the amount equal to the Escrowed Proceeds less the 
Reimbursements and Payments.  

“PAC Financial Statements” has the meaning assigned to such term in section “SELECTED 
INFORMATION – Financial Information” of the cover of this disclosure document.. 

“PAC Shares” means the joint reference to the Series A PAC Shares, the Series B PAC Shares and the 
Series C PAC Shares, which are all the shares representing the capital stock of PAC. 

“PAC Offering Settlement Date” means March 22, 2018, date on which the settlement of the Series 
A Pac Shares was made as a result of the PAC Offering. 

“Permitted Interest Expenditures” means the expenses paid with the interest earned on the 
Escrowed Proceeds that have been and may be released to PAC to (i) pay obligations arising from 
the closing of the Offering of PAC, (ii) fund working capital in an amount not to exceed US$375,000 
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annually for a maximum of 24 months, and (iii) in the event of a failure to close the Initial Business 
Combination within 24 months from the closing of the Global Offering of PAC, pay up to US$100,000 
in dissolution expenses. 

“Peso Equivalent of the Exercise Price” means, in the context of the Warrants of PAC, for any 
Exercise Date, the Peso equivalent of the Exercise Price, which shall be determined applying the fix 
exchange rate (tipo de cambio fix) published by Banco de México on the Official Gazette of the 
Federation on the Business Day prior to such Exercise Date. 

“Pesos”, “Ps.” or “pesos” means, indistinctly, the official currency of Mexico. 

“Plazas Sendero” or “Sendero Shopping Centers” means, jointly, Plaza Sendero Apodaca, Plaza 
Sendero Chihuahua, Plaza Sendero Culiacán, Plaza Sendero Escobedo Plaza Sendero Ixtapaluca, 
Plaza Sendero Juárez, Plaza Sendero Las Torres, Plaza Sendero Los Mochis, Plaza Sendero Mexicali, 
Plaza Sendero Obregón, Plaza Sendero Periférico, Plaza Sendero San Luis, Plaza Sendero San Roque, 
Plaza Santa Catarina, Plaza Sendero Sur, Plaza Sendero Tijuana and Plaza Sendero Toluca. 

“Plaza Sendero Apodaca” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Chihuahua” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document.. 

“Plaza Sendero Culiacán” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Escobedo” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Ixtapaluca” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Juárez” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document.. 

“Plaza Sendero Las Torres” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Los Mochis” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Mexicali” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 
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“Plaza Sendero Obregón” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Periférico” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero San Luis” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero San Roque” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Santa Catarina” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

 “Plaza Sendero Sur” has the meaning assigned to such term in section “INFORMATION RELATING 
TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this disclosure 
document.. 

“Plaza Sendero Tijuana” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“Plaza Sendero Toluca” has the meaning assigned to such term in section “INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION - Target Company business description” of this 
disclosure document. 

“PREIM” means Prudential Real Estate Investors.  

“Pro Forma Financial Statements” has the meaning assigned to such term in section “SELECTED 
INFORMATION – Financial Information” of the cover of this disclosure document.. 

“Promecap” has the meaning assigned to such term in section “PRESENTATION OF CERTAIN 
INFORMATION” of this disclosure document. 

 “Promecap Acquisition Company”, “Issuer”, “PAC” or “Company” means, indistinctly, Promecap 
Acquisition Company, S.A.B. de C.V., a publicly-traded company of variable capital stock (sociedad 
anónima bursátil de capital variable) organized under the laws of Mexico. 

“Promecap Group” means the group formed by Promecap, the Sponsor, Jaime Chico Pardo, Santiago 
Chico Servitje, the independent board members of PAC and the officers of Promecap owning Series 
A PAC Shares and/or Series B PAC Shares. 

 “Public Offering in Mexico of PAC” means the initial public offering in Mexico of Units by PAC 
and described in the described in such offering prospectus available at www.bmv.com.mx 
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“Purchase Agreement” means the purchase agreement entered into by the Issuer with the 
International Purchasers in connection with the International Offering of PAC. 

“Primary Component” has the meaning assigned to such term in section “Summary of the Transaction” 
of the cover of this disclosure document. 

“Reimbursements and Payments” means the cash reimbursements and other payments that the 
Series A Shareholders of PAC are entitled to receive in accordance with the Shareholders’ Resolutions 
of PAC, should they elect to receive such cash reimbursements and payments. 

 “Registration and Listing” jointly refers to the registration of the shares representing the capital 
stock of VIISA with the RNV and the listing on the BMV. 

“RNV” means the National Securities Registry (Registro Nacional de Valores) maintained by the CNBV. 

“ROE” means return on equity. 

“Secondary Component” has the meaning assigned to such term in section “Summary of the 
Transaction” of the cover of this disclosure document. 

“Second Stage” has the meaning assigned to such term in section “Summary of the Transaction” of the 
cover of this disclosure document. 

“Series A PAC Shares” means Series “A” ordinary shares, no par value, representing the variable 
portion of the capital stock of the Issuer, registered with the RNV and listed on the Mexican Stock 
Exchange. 

“Series B PAC Shares” means Series “B” ordinary shares, no par value, representing the variable 
portion of the capital stock of the Issuer, registered with the RNV and listed on the Mexican Stock 
Exchange, which, for clarity purposes, were not subject matter of the Global Offering and which are 
automatically convertible into Series A PAC Shares, as further described in this disclosure document. 

“Series C PAC Shares” means the Series “C” ordinary shares, no par value, representing the fixed 
portion of the capital stock of, registered with the RNV and listed on the Mexican Stock Exchange, 
which, for clarity purposes, were not subject matter of the Global Offering. 

“Series A Shareholder of PAC” means any person holding Series A PAC Shares. 

“Series B Shareholder of PAC” means any person holding Series B PAC Shares. 

“Series C Shareholder of PAC” means Promecap Acquisition Sponsor and FCP, or any other person 
that from time to time holds Series C PAC Shares pursuant to the by-laws of PAC. 

“Share Purchase Agreement” means the agreement to be entered into by FAV and Equity 
International with PAC setting forth the terms and conditions for the consummation of the Secondary 
Component. For further information, please refer to the “AGREEMENTS AND OTHER RELEVANT 
TRANSACTION DOCUMENTS” of this disclosure document.  

“Shareholders of PAC” means any person that holds PAC Shares. 
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“Shareholders’ Agreement of PAC” means the agreement executed by Promecap Acquisition 
Sponsor, Promecap, S.A. de C.V. and FCP on March 21, 2018, under which, among other matters, 
they agreed to vote in favor of the Initial Business Combination. 

“Shareholders’ Resolutions of PAC” means the shareholders’ resolutions adopted outside of an 
ordinary and extraordinary general shareholders’ meeting dated as of March 15, 2018, under which, 
among other matters, the terms of the PAC Offering were approved, as described in this disclosure 
document. 

“SPAC” has the meaning assigned to such term in section “SUMMARY TERM SHEET” of this 
disclosure document. 

“Sponsor” or “Promecap Acquisition Sponsor” has the meaning assigned to such term in section 
“PRESENTATION OF CERTAIN INFORMATION” of this disclosure document. 

“Sponsor Shares” means the Series B PAC Shares held by Promecap Acquisition Sponsor, and the 
Series A PAC Shares issued as a result of the conversion of such Series B PAC, as provided in the 
corresponding share certificate. 

“Sponsor Warrants” means the warrants to purchase Series A PAC Shares that are identical to and 
fungible with the Series A Warrants of PAC, except for certain differences set forth in the Strategic 
Partners Agreement of PAC, and which will be offered and issued in a private placement with the 
Sponsor. 

“Strategic Partners Agreement” means the agreement executed by the Issuer and Promecap 
Acquisition Sponsor on March 21, 2018, in connection with the private placement of the Sponsor 
Warrants and for purposes of article 367, section IV of the LMV. 

“Subscription Agreement” means the subscription agreement (contrato de suscripción y pago) on the 
Series A Shares entered with PAC to obtain capital commitments to finance all or part of the 
Transaction Amount.  

“Subscription Deadline” means the date that is two Business Days before the consummation of the 
Initial Business Combination.  

“Termination Date” has the meaning assigned to such term in section “AGREEMENTS AND OTHER 
RELEVANT TRANSACTION DOCUMENTS” of this disclosure document. 

“Three Groups of Beneficiaries” has the meaning assigned to such term in section “AGREEMENTS 
AND OTHER RELEVANT TRANSACTION DOCUMENTS” of this disclosure document. 

“TINSA” means Tasaciones Inmobiliarias de México, S.A. de C.V.   

“Trading Day” means each Business Day on which the Series A PAC Shares can be traded on the 
BMV. 

“Transaction” has the meaning assigned to such term in section “Summary of the Transaction” of the 
cover of this disclosure document. 

“Transaction Amount” has the meaning assigned to such term in section “Summary of the 
Transaction” of the cover of this disclosure document. 
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 “Transaction Documents” means, jointly, the Investment Agreement, the Merger Agreement, the 
Share Purchase Agreement, the Voting Trust and the Beneficiaries Agreement.  

“Transaction Expenses of PAC” means, jointly, all expenses related with the Transaction to be 
incurred by PAC, including, without limitation, legal advisors and other advisors’ fees, auditors’ fees 
and the Deferred Fees. 

“Underwriters” jointly refers to the International Purchasers and the Mexican Underwriters. 

“Underwriting Agreement” means the underwriting agreement (contrato de colocación) entered into 
by and among the Company and the Mexican Underwriters in connection with the Public Offering 
in Mexico of PAC. 

“US$ Closing Price of the Series A Shares” means, for any Trading Day, the Dollar equivalent of the 
Closing Price of Series A PAC Shares for such Trading Day, which shall be determined applying the 
fix exchange rate (tipo de cambio fix) published by Banco de México on its webpage on such Trading 
Day. 

“U.S. Securities Act” means the U.S. Securities Act of 1933. 

“VAT” means the value-added tax in accordance with Mexican law. 

“VIISA” means Valores Integrales Inmobiliarios S.A. de C.V. 

“VIISA Financial Statements” has the meaning assigned to such term in section “SELECTED 
INFORMATION – Financial Information” of the cover of this disclosure document. 

“Voting Trust” means the trust agreement to be entered into by FAV, Equity International, the 
Sponsor, Jaime Chico Pardo and Santiago Chico Servitje as beneficiaries, with a Mexican trustee 
institution to set forth the voting rights of the shares held by the beneficiaries in Nuevo Acosta Verde. 

“Warrant Global Certificate of PAC” means the global certificate executed by the Issuer that 
represents the Warrants of PAC issued under the Warrant Indenture of PAC, same which will be 
deposited with Indeval. 

“Warrant Indenture of PAC” means the warrant indenture dated March 22, 2018, notarized through 
notarial instrument No. 84,247 before Mr. Luis Antonio Montes de Oca Mayagoitia, notary public 
No. 29 of Mexico City, under which the Warrants of PAC have been issued. 

“Warrants of PAC” jointly refers to the Series A Warrants of PAC and the Sponsor Warrants. 
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SUMMARY TERM SHEET 

This section, together with the section entitled “QUESTIONS AND ANSWERS ABOUT THE 
TRANSACTION” and “EXECUTIVE SUMMARY”, summarizes certain information contained in this 
disclosure document, but does not contain all of the information that should be considered by the PAC 
Shareholders. You should carefully read this entire disclosure document, including the attached exhibits, for a 
more complete understanding of the matters to be submitted for approval of the Shareholders of PAC and, if 
appropriate, approved at the corresponding Shareholders’ Meeting of PAC. 

1. The Issuer is a publicly-traded company of variable capital stock (sociedad anónima bursátil de 
capital variable, or “S.A.B. de C.V.”) organized under the Applicable Laws of Mexico, focused 
on the analysis, evaluation, negotiation and closing of an acquisition of a privately or publicly 
held entity with economic interests located, or with business operations carried out, 
primarily in Mexico. The Company is a special purpose acquisition company (“SPAC”) and 
was formed for the purpose of effecting a merger, asset acquisition, share purchase, share 
exchange, participation or interest purchase, combination, consolidation, reorganization or 
other similar business combination with any other business and all kinds of entities. PAC 
was incorporated by Promecap with the purpose of completing an initial business 
combination. 

2. As of the date of this disclosure document, the paid and subscribed capital stock of PAC is 
represented by 37,500,050 of PAC Shares, being 30,000,000 Series A PAC Shares, 7,500,000 
Series B PAC Shares and 50 Series C PAC Shares. 

3. As of this date, 47,000,000 Warrants of PAC have been issued, of which (i) 30,000,000 were 
issued and placed under the Global Offering of PAC, and (ii) 17,000,000 were acquired by 
the Sponsor through a private placement simultaneously with the Global Offering of PAC. 

4. Each Warrant of PAC entitles its holder to acquire 1/3 of a Series A PAC Share. The Warrants 
of PAC may only be exercised in lots comprised of 3 Warrants of PAC to purchase one Series 
A PAC Share at a price of US$11.50; a single Warrant of PAC may not be exercised in isolation 
to purchase Series A PAC Shares. The Warrants of PAC may (i) be exercised beginning on 
the later of (a) the 30th calendar day following the Initial Business Combination Closing Date 
or (b) 12 months from the PAC Offering Settlement Date, and (ii) will end at 12:00 hours 
(Mexico City time) on the earliest of (a) the Early Termination Date or (b) the fifth anniversary 
of the Initial Business Combination Closing Date, or earlier if, after exercisability, the US$ 
Closing Price of the Series A Shares for any 20 trading days within an applicable 30-trading 
day period shall equal or exceed US$18.00 per Series A PAC Shares. For more information 
regarding the Warrants of PAC, please refer to “THE GLOBAL OFFERING – “Series A 
Warrants of PAC and Sponsor Warrants” and section “TRANSCRIPTION OF THE 
WARRANT INDENTURE” pertaining to the definitive placement prospect corresponding to 
the PAC Offering available at www.bmv.com.mx. 

5. PAC proposes to enter into the following Transaction, consistent of two successive steps: 

 First Stage: consisting of the Primary Component and the Secondary Component, 
same which shall be deemed to be the Initial Business Combination of the Company 
for purposes of what is set forth in the Corporate Documents of the Company. 

 Second Stage: the Merger Transaction. 
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6. Upon the completion or waiver of all the conditions necessary in order for the consummation 
of the Initial Business Combination as per the Merger Agreements: 

 (i) the Escrowed Proceeds will be fully released to: 

(a) make Reimbursements and Payments in cash corresponding solely to Series A 
Shareholders of PAC, in accordance with the provisions of the Shareholders’ 
Resolutions of PAC, whom may have notified the Company of their decision to 
receive them no later than two Business Days prior to the holding of the Ordinary 
and Extraordinary General Shareholders’ Meeting of PAC. For more information 
on how to exercise the right to receive a reimbursement and payment in cash on 
behalf of the Series A Shareholders, please see numeral 7 below as well as section 
“QUESTIONS AND ANSWERS ABOUT THE TRANSACTION” hereof; and 

(b) once all the Reimbursements and Payments referred to in section (a) above have 
been made by PAC, to: (1) pay the Deferred Fees; and (2) fund, whether wholly 
or partially, the Initial Business Combination; after which said Escrow Account 
shall be terminated.   

(ii) to the extent that, and only if, a portion of the 60,000,000 Series A PAC Shares issued 
in compliance with the Resolution 6.4 of the Shareholders´ Resolutions of PAC are 
effectively subscribed and paid-in by new investors in order to fund, wholly or 
partially, the Initial Business Combination (i.e., by those investors which may have 
entered into a Subscription Agreement with PAC ) the ownership interest held in the 
Company by any Shareholder of PAC that does not participate in said subscription 
and payment, in the same proportion as of their ownership interest in the capital 
stock of PAC, will be diluted. From this date and until the Subscription Deadline, the 
Series A PAC Shares subscription commitments, with the intention to ensure, as 
needed, that it will have enough resources in order to comply with this condition. 
The execution of said commitments, the number of Series A PAC Shares and the 
corresponding price for the subscription of said shares for the new investors shall be 
announced by the Company through a relevant event via EMISNET. 

(iii) 4,000,000 of the 7,500,000 Series B PAC Shares which are currently outstanding shall 
be cancelled by means of a capital decrease while the outstanding 3,500,000 Series B 
PAC Shares will be converted into Series A PAC Shares at a 1:1 rate, provided that 
each of PAC´s independent board members shall be entitled to jointly acquire from 
the Promecap Acquisition Sponsor up to 50,000 Series B PAC Shares once the Initial 
Business Combination is approved, but prior to the closing thereof, at a price of 
US$0.01 per share. 

For more information on the Series B PAC Shares, please refer to “THE GLOBAL 
OFFERING – Series B Shares” of the definitive placement prospectus corresponding 
to the PAC Offering available at www.bmv.com.mx. 

(iv) the Exercise Period of the Warrants of PAC will commence staring on the 30th 
calendar day following the Closing Date pertaining to the Initial Business 
Combination and shall end of the date which is earlier between: (a) the Early 
Termination Date and (b) the fifth anniversary of the Initial Business Combination. 
For more information regarding the Warrants of PAC, please refer to “THE GLOBAL 
OFFERING – “Series A Warrants of PAC and Sponsor Warrants” and section 
“TRANSCRIPTION OF THE WARRANT INDENTURE” pertaining to the definitive 
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placement prospect corresponding to the PAC Offering available at 
www.bmv.com.mx. 

(v) the obligation of the Sponsor to indemnify the Issuer against the claims of any third 
party for services rendered or products sold or by a prospective target business with 
which PAC discussed the possibility of completing a business combination will 
terminate, and  

(vi) the Shareholders’ Agreement of PAC, which is currently in force, will be terminated. 
For more information on PAC´s Shareholders Agreement, please refer to “THE 
GLOBAL OFFERING – Agreements entered into between Promecap Sponsor, FCP and 
Promecap Acquisition Sponsor” pertaining to the definitive placement prospectus 
pertaining to the PAC Offering available at www.bmv.com.mx. 

For additional information about the effects of the consummation of the Initial Business 
Combination, please refer to the “EXECUTIVE SUMMARY—Transaction´s Description – First 
Stage-Effects of the Consummation of the Initial Business Combination” hereof. 

7. Pursuant to the Shareholders’ Resolutions of PAC, subject to the consummation of the Initial 
Business Combination, the Series A Shareholders of PAC may be entitled to receive cash 
Reimbursement and Payments for each Series A PAC Share they may have chosen to be 
subject of such reimbursement and payment. 

For such purposes, any Series A Shareholder of PAC wishing to exercise its cash 
reimbursement and payment right shall, not later than within two Business Days prior to the 
holding of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC notify the 
Company, in writing, of the exercise of their right to PAC and by granting said notice it shall 
be obliged to deliver the corresponding Series A PAC Shares for their cancellation, in case 
the Reimbursement and Payment apply. The corresponding Reimbursements and Payments 
shall be made within two Business Days prior the consummation of the Initial Business 
Combination, immediately after the corresponding Series A PAC Shares are delivered for 
their cancellation. The terms, dates and other considerations regarding the notification, as 
well as any other information related therewith, shall be informed to the Series A 
Shareholders of PAC through EMISNET. 

Once the Series A PAC Shares have been delivered to PAC, they will be immediately 
cancelled by the Company and their holders shall cease to be considered, for all legal and 
other purposes, as shareholders of the Company, for which they shall not be entitled to 
partake in the potential future growth of PAC (except for those whom maintain the 
ownership of the Warrants of PAC, whom may exercise their rights in accordance therewith). 

Likewise, in the event that a group of Series A Shareholders of PAC is deemed to constitute 
a “group” (grupo de personas) under the LMV, such group shall not be entitled to receive 
additional Reimbursement and Payments than those corresponding to 20% maximum of all 
of the outstanding Series A PAC Shares.  

The Reimbursement and Payments at the Series A Shareholders of PAC election will be 
subject to the condition that the funds available in the Escrow Account, together with any 
other additional funds available for PAC, are sufficient to cover the Transaction Amount and 
the costs related to such Initial Business Combination; otherwise, PAC will not be obliged to 
make such cash reimbursement and payments to the Series A Shareholders of PAC, the 
foregoing, provided, further, that the election of reimbursement and payments of any such 
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Series A Shareholders of PAC and the approval of the Initial Business Combination, shall not 
produce any legal effects, and consequently the Issuer will not proceed with the Initial 
Business Combination and will continue to search for a target company within the term set 
forth to that effect. For more information regarding the way in which to exercise the 
reimbursement and payment rights on behalf of the Series A Shareholders, please refer to 
“QUESTIONS AND ANSWERS ABOUT THE TRANSACTION—How can I exercise my cash 
reimbursement and payment right” of this disclosure document. 

8. In case needed, it is intended for certain investors to subscribe certain number of Series A 
Shares through the execution of the Subscription Agreements with PAC. The Series A Shares 
subject to the subscription of the Subscription Agreements have been issued and are found 
in the Company´s treasury in accordance with Resolution 6.4 of the Shareholders´ 
Resolutions of PAC registered before the RNV and listed in the BMV. The subscription and 
delivery of the Series A Shares in accordance with the Subscription Agreements is 
conditioned to the closing of the Initial Business Combination, which shall have to take place 
immediately prior to said closing. According to the Subscription Agreements, each of the 
investors subscribing said Series A Series, shall have to pay the price for said shares in dollars 
with at least 2 days in advance to the closing of the Initial Business Combination, in the 
understanding that the money received by PAC, for said purposes, shall be deposited and 
maintained in the Company´s accounts up until the closing of the Initial Business 
Combination and its consummation. Once the funds have been released and immediately 
after having paid the Transaction Amount, the Series A Shares subject matter to the 
Subscription Agreements shall be delivered to their holders through Indeval.  

9. It is foreseen that, upon consummation of the First Stage, the shareholding structure of PAC  
and its investment in VIISA, will be represented, approximately, as follows: 

 

Source: Promecap. 

The aforementioned shareholding percentages were calculated assuming that (i) no cash 
reimbursement and payment right is exercised; and (ii) that no additional Series A PAC 
Shares were subscribed and paid according to the Subscription Agreements; provided that 
such percentages may vary depending on the final Transaction Amount, as described in this 
disclosure document. 

For more information about the capital structure of PAC, please refer to the “EXECUTIVE 
SUMMARY – Transaction´s Description – First Stage-Corporate Structure” section in this 
disclosure document. 
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10. It is expected that, upon consummation of the Second Stage, the shareholding structure in 
Nuevo Acosta Verde shall be, approximately, as follows: 

 

Source: Promecap. 

The aforementioned shareholding percentages were calculated assuming that (i) no cash 
reimbursement and payment right is exercised; and (ii) that no additional Series A PAC 
Shares were subscribed and paid according to the Subscription Agreements; provided that 
such percentages may vary depending on the final Transaction Amount, as described in this 
disclosure document. 

For further information with respect to the capital structure of PAC, please refer to the 
“EXECUTIVE SUMMARY-Description of the Transaction-Second Stage-Corporate Structure” 
section of this disclosure document.  

11. The board of directors of PAC approved the execution of the Transaction during the board 
of directors´ meeting held on October 7, 2019. 

12. The overall Transaction (and the Primary Component, the Secondary Component and the 
Merger Transaction) involve certain risks. For further information about these risks, please 
refer to section “RISK FACTORS” contained in this disclosure document. 
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QUESTIONS AND ANSWERS ABOUT THE 
TRANSACTION  

The following questions and answers succinctly address some commonly asked questions about the approval of 
the Initial Business Combination and the Transaction in general. The following section does not include all the 
questions and answers that may arise in connection with the Transaction, nor all the information that may be 
relevant for the Shareholders of PAC for purposes of its voting in the Ordinary and Extraordinary General 
Shareholders’ Meeting of PAC. You should carefully read this entire disclosure document, including the 
attached exhibits, as well as any other additional documents referred to herein. 

Why am I receiving this disclosure document? 

This disclosure document includes information in order for the Shareholders of PAC to 
consider, and if they so decide, vote, being informed, during the Ordinary and Extraordinary General 
Shareholders’ Meeting, among other matters, in favor of the Transaction for purposes of authorizing 
and thereafter consummating: (i) the Initial Business Combination and, subsequently, (ii) the Merger 
Transaction.  

What will submitted for approval of the Ordinary and Extraordinary General Shareholders’ 
Meeting? 

PAC´s Board of Directors authorized, through the resolutions adopted on October 7, 2019 to 
submit for discussion and, if applicable, approval on behalf of the Shareholders’ of PAC gathered at 
an Ordinary and Extraordinary General Shareholders’ Meeting of PAC (i) as matters of the agenda 
corresponding to the ordinary general meeting, the First Stage matters which consist in the Initial 
Business Combination, and (ii) as matters of the agenda corresponding to an extraordinary general 
meeting, the Merger Transaction. 

What is deemed to be PAC´s Initial Business Combination? 

The consummation of the First Stage, subject to the corresponding approval by the Ordinary 
General Shareholders’ Meeting and, among other conditions, the availability of funds to pay the 
Transaction Amount and to comply the other conditions for the consummation of the Initial Business 
Combination. 

Are the proposals of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC 
conditioned on one another? 

The approval of the First Stage shall be conditioned to the approval, by the Shareholders of 
PAC, of the Second Stage. Notwithstanding the foregoing, the consummation of the First Stage is 
independent from the consummation of the Second Stage, but the latter may only be consummated 
if the First Stage is Completed. Therefore, while the consummation of the First Stage may occur 
without need for the Second Stage to be carried out, the Second Stage requires, to carry out the merger 
provided in the Merger Agreement, the consummation of both the Primary Component and the 
Secondary Component. 

What are the main conditions for the consummation of the Initial Business Combination and when 
is it expected to occur? 

The series of actions to be carried out in connection with the Primary Component and the 
Secondary Component, the approval by the Ordinary and Extraordinary General Shareholders’ 
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Meeting of PAC, the authorization of the transactions related to such First Stage by the COFECE, as 
well as the fact that the funds in our Escrow Account together with any other additional funds 
available for PAC are sufficient to cover the Transaction Amount and the costs related to the Initial 
Business Combination constitute the conditions to which the consummation of the Initial Business 
Combination is subject to. Once the First Stage is approved, and all the corresponding conditions are 
satisfied, PAC will instruct the Escrow Agent to release the funds to cover the Transaction Amount. 
For further information, please refer to section “Conditions for the consummation of the Initial Business 
Combination” of the cover of this disclosure document. 

Is there any initiative which is intended to be carried out in order to increase the probability that 
PAC will have sufficient funds to fund the cash requirements of the Transaction? 

Yes. As of the date of this disclosure document and until the Subscription Deadline it will be 
sought to obtain subscription commitments of Series A PAC Shares with the purpose of ensuring 
that, as needed, there are sufficient funds to comply with this condition. The undertaking of such 
commitments, and the number of PAC Shares and the corresponding subscription price for said 
shares by the new investors, will be announced by the Company in a material event notice published 
through EMISNET. For more information on the Subscription Agreements and the Series A PAC 
Shares subscription process, please refer to section “SUMMARY TERM SHEET – 8.” contained in this 
disclosure document. 

What happens if I transfer my Series A PAC Shares with voting rights prior to the Ordinary and 
Extraordinary General Shareholders’ Meeting of PAC? 

The persons transferring their PAC Shares prior to the Ordinary and Extraordinary General 
Shareholders’ Meeting shall not be entitled to (i) vote at such meeting, nor (ii) to exercise right to 
receive the cash Reimbursement and Payment for their Series A PAC Shares to which they would 
have been entitled to. The foregoing, provided, that those who have acquired by any means such 
Series A Shares shall be the new holders and may exercise all the rights corresponding to such Series 
A PAC Shares. The call for such shareholders’ meeting will set forth the procedure they must follow 
in anticipation of said shareholders’ meeting and the Indeval certificates or other certifications you 
must submit in order to evidence your share ownership. 

Why does an approval at an Ordinary and Extraordinary General Shareholders’ Meeting of PAC is 
required for the Transaction? 

Pursuant to the by-laws of PAC, any transaction or series of transactions involving one or 
more mergers, acquisitions of assets, acquisitions of shares, exchanges of shares, acquisitions of 
equity interests, business combinations or consolidations, reorganizations or other similar 
transactions relating to one or more of the lines of business of any type of civil or commercial entity, 
association, company, trust or other concern, whether incorporated or unincorporated, requires prior 
approval from a general shareholders’ meeting of PAC. 

How many votes does a Shareholder of PAC has at an Ordinary and Extraordinary General 
Shareholders’ Meeting of PAC? 

At the Ordinary and Extraordinary General Shareholders´ Meeting of PAC, the Shareholders 
of PAC will be entitled to one vote at the general meeting for each Series A PAC Share, Series B PAC 
Share or Series C PAC Shares held. As of this date, 37,500,050 Series A PAC Shares, Series B Shares 
and Series C Shares are outstanding. 
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What constitutes the necessary quorum in order to consider the Ordinary and Extraordinary General 
Shareholders’ Meeting as being legally convened ? 

In accordance with the current by-laws of PAC, Ordinary General Shareholders’ Meetings of 
PAC are considered to be legally convened, by virtue of a first call, if 50% of PAC Shares are 
represented, and the resolutions will be valid when adopted by the majority of PAC Shares in 
attendance with voting rights. For second or subsequent calls, the General Ordinary Shareholders’ 
Meetings of PAC will be considered to be legally convened with any number of shares in attendance 
and the resolutions will be valid when adopted by the majority of the shares with voting right in 
attendance. 

Moreover, as provided for in the current by-laws of PAC, Extraordinary General 
Shareholders’ Meetings of PAC are considered to be legally convened, by virtue of a first call, if 75% 
of the outstanding shares representing the capital stock of PAC are represented. For second or 
subsequent calls, the General Extraordinary Shareholders’ Meetings will be considered to be legally 
convened if more than 50% of the outstanding shares representing the Company´s capital stock are 
represented or present. The resolutions adopted by a General Extraordinary Meeting, regardless if it 
was convened as a result of firs, second or subsequent call, will be rendered valid if they are adopted 
by at least 50% of the outstanding shares representing the Company capital stock. 

What is the likely vote which will be cast by the Sponsor during the Ordinary and Extraordinary 
General Shareholders´ Meeting of PAC? 

Pursuant to the Corporate Documents of PAC, the Sponsor has agreed to vote its Series B 
PAC Shares, in addition to any Series A PAC Shares acquired by the Sponsor during, or after, the 
Global Offering of PAC, in favor of the approval of the Initial Business Combination. The Series C 
Shareholders of PAC have also agreed to vote their Series C Shares of PAC in favor of the approval 
of any Initial Business Combination proposed. 

Consequently, in addition to the votes corresponding to all Series B PAC Shares of the 
Sponsor, the Series A Shares owned by Promecap, and the outstanding Series C, PAC would require 
the favorable vote of 9,249,976 Series APAC  Shares, or 30.8% of the 30,000,000 Series A PAC Shares 
acquired through the Global Offering of PAC, in order to obtain the approval of the Initial Business 
Combination at such meeting, at an ordinary general shareholders meeting convened by virtue of a 
first call, in which the total amount of shares representing the capital stock of PAC are in attendance. 

On the other hand, in addition to the favorable votes of all the Series B PAC Shares owned 
by the Sponsor, the Series A Shares owned by Promecap and the outstanding Series C Shares, PAC 
would require the favorable vote of 9,249,976 Series A Shares, or 30.8% of the 30,000,000 Series A 
Shares of PAC placed within the Global Offering of PAC, in order to obtain the approval of the 
Merger Transaction, at a general extraordinary shareholders´ meeting convened in virtue of a first 
call, whereby all the shares representative of PAC´s capital stock are represented.  

What interests does the Sponsor and certain directors and officers of PAC have for the consummation 
of the Initial Business Combination? 

In considering the approval of the board of directors of PAC to vote for the Transaction, the 
Shareholders should consider that, aside from their shared interests, the Sponsor and certain of 
directors and officers have additional interests in the Transaction than those of other Shareholders. 
The directors and officers of PAC were aware of and considered these interests, among other matters, 
in evaluating the Transaction and in recommending to PAC Shareholders that they approve it. By 
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virtue of the foregoing, the Shareholders of PAC should be aware of the existence of and consider 
these additional interests when deciding whether to approve the Transaction.  

These interests include, among others: 

 the fact that the Sponsor has agreed to vote all of its shares in favor of the approval 
of the Transaction; 

 the fact that the Sponsor paid US$0.033 per Series B PAC Share and that such Series 
B PAC Shares will have a significantly higher value at the time of the Initial Business 
Combination is consummated, same which, if unrestricted and if they weren’t unable 
to be freely tradable in the BMV, would have a market valuation consisting of 
Ps. 194.00 per Share, based on the closing price for Series A PAC Shares as of 
November 8, 2019; 

 the fact that Promecap acquired 2,000,000 of Units in the same conditions and terms 
as the public investors through the Global Offering of PAC, for an amount equivalent 
to US$20 million; 

 the fact that the investment by the Sponsor in PAC will be lost in case the Initial 
Business Combination is not consummated, i.e., US$25,521.00 as of the date hereof; 

 the fact that the Sponsor holds 17,00,000 Warrants of PAC purchased for an amount 
arising to US$8.5 million through a private placement that closed simultaneously 
with the consummation of the Global Offering of PAC, which investment may be 
entirely lost and the Warrants of PAC would expire worthless if the initial business 
combination is not consummated; 

 the fact each of the independent directors  of the Board of Directors of PAC are 
entitled collectively purchase from Promecap Acquisition Sponsor up to 50,000 Series 
B PAC Shares upon consummation of the Initial Business Combination at a price of 
US$0.01 per share, same which, if they weren’t unrestricted and freely tradable in the 
BMV, they would have a market value of Ps. 194.00 per Share, based on the closing 
price for Series A PAC Shares as of November 8, 2019; 

 the fact that the Sponsor agreed under the Strategic Partners of PAC, in certain cases 
and in accordance with the terms set forth therein, to indemnify PAC against the 
claims of any third party for services rendered or products sold or by a prospective 
target business with which PAC discussed the possibility of completing a business 
combination and that such obligation will terminate (a) at the closing date of the 
Initial Business Combination, or, accordingly, (b) if PAC fails to complete its Initial 
Business Combination within the term set forth to that effect; 

 the fact that directors and officers of PAC have agreed not participate in the 
formation of, or become a director or officer of, any other SPAC until PAC enters into 
a definitive agreement regarding its Initial Business Combination or fails to complete 
an Initial Business Combination within the required time; 

 the fact that the Shareholders’ Agreement of PAC will be terminated at closing of the 
Initial Business Combination. 

What happens if I vote against the Initial Business Combination proposal? 
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If you vote against the approval of the Initial Business Combination, the rest of the 
Shareholders of PAC may approve it and, consequently, the corresponding meeting may approve 
the Initial Business Combination. If the required approval vote percentage for the Initial Business 
Combination is not met and, moreover, the Initial Business Combination is not consummated by, or 
an alternate initial business combination is not consummated by, March 22, 2020 (or the term is not 
extended for said purposes by the PAC Shareholders), the applicable cash reimbursement and 
payments will be made with the funds deposited in the Escrow Account, minus up to US$100,000 to 
pay dissolution expenses. 

Will my vote affect my ability to exercise cash reimbursement and payment rights? 

No. The cash reimbursement rights held by each Shareholder of PAC are retained whether 
or not such Shareholder of PAC votes in favor of the approval of the Initial Business Combination. 
This implies that Initial Business Combination could have been approved by the votes cast by 
Shareholders of PAC whom elected to exercise their cash reimbursement and payment right and to 
exit their investment in connection with the consummation of the Initial Business Combination. 

How do I exercise my cash reimbursement and payment rights? 

According to the Shareholders´ Resolutions of PAC, in case the Initial Business Combination 
is consummated, the Series A Shareholders of PAC will be entitled to receive the cash 
Reimbursements and Payment for each Series A PAC Share which may have been elected as a subject 
matter thereof. 

For such purposes, any Series A Shareholder of PAC wishing to exercise its cash 
reimbursement and payment right shall, not later than within two Business Days prior to the holding 
of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC notify the Company, in 
writing, of the exercise of their right to PAC and by granting said notice it shall be obliged to deliver 
the corresponding Series A PAC Shares for their cancellation, in case the Reimbursement and 
Payment apply. The corresponding Reimbursements and Payments shall be made within two 
Business Days prior the consummation of the Initial Business Combination, immediately after the 
corresponding Series A PAC Shares are delivered for their cancellation. The terms, dates and other 
considerations regarding the notification, as well as any other information related therewith, shall be 
informed to the Series A Shareholders of PAC through EMISNET. 

Once the Series A PAC Shares have been delivered to PAC, they will be immediately 
cancelled by the Company and their holders shall cease to be considered, for all legal and other 
purposes, as shareholders of the Company, for which they shall not be entitled to partake in the 
potential future growth of PAC (except for those whom maintain the ownership of the Warrants of 
PAC, whom may exercise their rights in accordance therewith). 

Likewise, in the event that a group of Series A Shareholders of PAC is deemed to constitute 
a “group” (grupo de personas) under the LMV, such group shall not be entitled to receive additional 
Reimbursement and Payments than those corresponding to 20% maximum of all of the outstanding 
Series A PAC Shares.  

The Reimbursement and Payments at the Series A Shareholders of PAC election will be 
subject to the condition that the funds available in the Escrow Account, together with any other 
additional funds available for PAC, are sufficient to cover the Transaction Amount and the costs 
related to such Initial Business Combination; otherwise, PAC will not be obliged to make such cash 
reimbursement and payments to the Series A Shareholders of PAC, the foregoing, provided, further, 
that the election of reimbursement and payments of any such Series A Shareholders of PAC and the 
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approval of the Initial Business Combination, shall not produce any legal effects, and consequently 
the Issuer will not proceed with the Initial Business Combination and will continue to search for a 
target company within the term set forth to that effect.  

The amount per Series A PAC Share due and payable will be determined by dividing (i) the 
amount of funds available in the Escrow Account, including any accrued interest not previously 
disbursed to finance the Permitted Interest Expenditures, by (ii) the number of Series A PAC Shares 
issued and outstanding, in each case, substantially at the moment in which the Initial Business 
Combination is consummated. Such amount will be paid in pesos or dollars, at the election of the 
Series A Shareholder of PAC that notifies its intent as foreseen above.  

What are the tax consequences of exercising my cash reimbursement and payment rights? 

PAC understands that the cash Reimbursements and Payments may be classified, for tax 
purposes, as follows: (i) two-thirds, as a reimbursement of capital contributions for future capital 
increases (contributed in U.S. dollars and for which applicable Reimbursement and Payment will be 
payable in U.S. dollars or in pesos at the applicable exchange rate); and (ii) one-third, as a 
reimbursement resulting from a capital reduction in pesos, adding or subtracting (as applicable) the 
amount of the currency hedge approved in the Shareholders’ Resolutions of PAC. Given that 
contributions for future capital increases are considered as debt for tax purposes, the reimbursements 
described in (i) above may not result in tax consequences for PAC or the Series A Shareholders of 
PAC under the Applicable Law. On the other hand, cash reimbursements resulting from capital 
reductions will be paid out of PAC’s CUCA balance, in which case no tax implications may arise for 
either the Company or the Shareholders of PAC under Applicable Mexican Law. Finally, the amount 
of the currency hedge approved in the Shareholders’ Resolutions of PAC that may be added or 
subtracted from the reimbursement of the capital reduction will not result in tax consequences for 
the Company or for the Shareholders of PAC pursuant to the Applicable Mexican Law. 
Notwithstanding the foregoing, neither this answer nor any other information contained herein shall 
be interpreted as legal or tax advice; thus, the Shareholders of PAC shall have to consult their own 
legal and tax counsel in order to determine the tax implication herein considered, without PAC 
assuming any responsibility whatsoever for the answer included herein, which has been prepared 
for information purposes solely. 

If I am a Holder of a Warrant of PAC, can I exercise reimbursement rights with respect to my 
Warrants of PAC? What would be my rights? 

No. The right to receive cash reimbursement and payments solely applies to the Series A PAC 
Shares placed in the Global Offering of PAC. 

Likewise, a call for a Holders´ Meeting is sought to be made in order for the Holders of 
Warrants of PAC to be informed with respect to the Merger Transaction and, consequently, with 
respect to the effects of the succession of Nuevo Acosta Verde over the Warrants of PAC. That is, 
since Nuevo Acosta Verde is the surviving company as a result of the Merger Transaction, said entity 
shall be, for all applicable legal purposes, PAC´s successor; thus, it shall assume all the rights and 
obligations, including those related with the rights and obligations pertaining to the Warrants of PAC 
and the Warrant Indenture of PAC. Nuevo Acosta Verde shall issue, register in the RNV and list on 
the BMV, and shall keep in treasury the number of shares corresponding to the exercise of the 
Warrants of PAC pursuant to a ratio of 1 Share of Nuevo Acosta Verde per each 3 Warrants of PAC.   

What happens to the funds deposited in the Escrow Account after consummation of the Initial 
Business Combination? 
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In case all the necessary conditions for the Initial Business Combination to be deemed 
consummated are satisfied or waived, as per the Merger Agreements, the Escrowed Proceeds shall 
be entirely released in order to (i) carry out the cash Reimbursements and Payments which may be 
applicable to them solely for those Series A Shareholders of PAC, in accordance with the terms 
provided in the Shareholders Resolutions of PAC, whom may have notified the Company of their 
decision to receive them no later than within two Business Days prior to the holding of the Ordinary 
and Extraordinary General Shareholders’ Meeting of PAC; and (ii) once all the Reimbursements and 
Payments referred to in section (i) above may have been carried out by PAC, to: (1) pay the Deferred 
Fees; and (2) fund, wholly or partially, the Initial Business Combination after which funding, said 
Escrow Account shall be terminated. 

What are the actions which I, as a Shareholder of PAC, will have to carry out in advance to the 
Ordinary and Extraordinary General Shareholders’ Meeting of PAC? 

You should read all of the information contained in this disclosure document and its exhibits, 
including the information included in the section entitled “RISK FACTORS,” to understand the 
manner in which the approval of the Transaction and, accordingly, the Initial Business Combination, 
may impact you as a shareholder. Thereafter, you should consult and complete the forms required 
in order to attend said meeting which are available through the Issuer at its website, jointly with the 
corresponding call. Subsequently, you should personally or through a representative attend to the 
Ordinary and Extraordinary General Shareholders’ Meeting of PAC and cast your vote in accordance 
with the call published in due course. 

How can I vote? 

The Shareholders of PAC have the right to cast one vote at the corresponding shareholders’ 
meeting per share they hold. In order to be admitted to the shareholders’ meeting you must deliver 
the applicable certificates of deposit of your shares issued by Indeval, processed by the corresponding 
brokers, together, if applicable, with the supplemental list referred to in the LMV, as provided in the 
corresponding call for shareholders’ meeting. The Shareholders of PAC may attend to the Ordinary 
and Extraordinary General Shareholders’ Meeting of PAC in person, by a representative appointed 
pursuant to proxy letters prepared by the Issuer to such effect in accordance with article 49, 
subsection III of the LMV or by a duly authorized legal representative or by an attorney-in-fact 
appointed in accordance with the Applicable Law. For said purpose, the Series A Shareholders will 
have to directly contact their escrow agent or financial institution with whom they may have entered 
into the corresponding for the securities management agreement. 

What happens if I execute and deliver a proxy card to the Company (through the corresponding 
intermediaries) without indicating how I wish to vote? 

If you do not indicate the manner in which your wish to vote your shares in the proxy letter, 
those representing you by proxy (each of them, a representative) will not be able to vote your shares 
on your behalf and therefore they will abstain by default. Please refer to the next question in order to 
understand the consequences of abstention. 

What will happen if I abstain from voting or fail to vote at the Ordinary and Extraordinary General 
Shareholders’ Meeting of PAC? 

Your abstention will not be construed as a vote against or in favor of the approval of the 
matter at hand. However, it will be taken into consideration for both quorum and tally purposes. If 
you do not vote due to the fact that neither you nor your representative are able to attend the meeting, 
your shares will not be taken into consideration for either quorum or tally purposes. 
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May I change my vote after I have submitted my proxy? 

Yes, the vote will be stated and accounted for at the corresponding shareholders’ meeting, 
by you or your representative as provided above. You may unequivocally instruct them (through 
any means, provided that there is no doubt with respect to the terms of your instruction) provide 
voting instructions to your representative at any time prior to the shareholders’ meeting, through a 
proxy card or otherwise, including new instructions which may constitute a departure from your 
original instructions. Nevertheless, the only votes that will be binding and will be considered for tally 
purposes will be the votes that are actually cast at the shareholders’ meeting. 

Who can help me answer further questions? 

Any question related to the exercise of the voting right may be delivered and answered 
through the following email address: acquisitioncompany@promecap.com.mx.  
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EXECUTIVE SUMMARY  

This summary highlights selected information from this disclosure document (folleto informativo) and 
does not contain all of the information that is important to you. To better understand the Initial Business 
Combination and the proposals, to be submitted to PAC Shareholders for approval, you should read this entire 
disclosure document carefully, including the exhibits. This disclosure document includes certain terms 
commonly used in the oil and natural gas industry, which are defined in the “DEFINED TERMS” section. 

PAC 

  PAC is a publicly-traded company of variable capital stock (sociedad anónima bursátil de capital 
variable, or “S.A.B. de C.V.”) organized under the Applicable Laws of Mexico, focused on the analysis, 
evaluation, negotiation and closing of an acquisition of a privately or publicly held entity with 
economic interests located, or with business operations carried out, primarily in Mexico. The 
Company is a special purpose acquisition company (SPAC) and has been incorporated for the 
purpose of effecting a merger, asset acquisition, share purchase, share exchange, participation or 
interest purchase, combination, consolidation, reorganization or other similar business combination 
with any other business and all kinds of entities. PAC was incorporated by Promecap Sponsor with 
the purpose of completing an initial business combination. 

On March 22, 2018, PAC carried out the Global Offering of PAC for an amount equivalent to 
US$300 million. Since the Global Offering of PAC, PAC has focused on implementing an orderly and 
disciplined process to identify and evaluate investment opportunities consistent with the investment 
thesis developed by Promecap and described in the final placement prospectus for the PAC Offering, 
available at www.bmv.com.mx PAC considers that the Target Company meets the criteria set forth 
in the PAC investment thesis. For further information on the attributes of the Target Company, please 
refer to the "INFORMATION RELATING TO THE PARTIES OF THE TRANSACTION-Information 
concerning the Target Company" section of this disclosure document.  

PAC's Board of Directors authorized, by means of resolutions dated October 7, 2019, to 
submit for discussion and, as the case may be, approval by the Shareholders of PAC in an Ordinary 
and Extraordinary General Shareholders' Meeting of PAC (i) as matters on the agenda corresponding 
to an ordinary general meeting, the First Stage as the Initial Business Combination, and (ii) as matters 
on the agenda corresponding to an extraordinary general meeting, the Merger Transaction.  

  For further information on PAC, please refer to the “INFORMATION RELATING TO THE 
PARTIES OF THE TRANSACTION -Information on Promecap Acquisition Company, S.A.B. de 
C.V." section of this disclosure document.  

 Acosta Verde 

Acosta Verde was established in 1970 by Architect Jesus Acosta Verde. Acosta Verde is a 
Mexican company, a pioneer in the development of Shopping Malls in Mexico, with a solid track 
record in the construction, rental, operation, commercialization and management of community 
centers in the country.  

PAC believes that Acosta Verde meets the following attributes set forth in PAC's investment 
thesis: 

 growth of the sector above Mexico's GDP and of the company above its competitors; 
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 potential for scalability and expansion to regions with high levels of consumption; 
 experiencia malajemente Team;  
 a leading company within its own sector and with competitive advantages, including 

technology, quality of service, brand recognition, innovation and adaptability; 
 products and services focused on the middle and lower-middle class; 
 fragmented sector with consolidation potential; 
 diversified and recurrent revenue base; 
 low dependence on commodity cycles; 
 high quality on accounts receivable; and 
 high level of institutionalization. 

 
  For further information on Acosta Verde, please refer to the "INFORMATION RELATING 
TO THE PARTIES OF THE TRANSACTION- Information concerning the Target Company " section of 
this disclosure document. 

Description of the Transaction 

PAC proposes to enter into the following Transaction, consistent of two successive steps: 

 First Stage: consisting of the Primary Component and the Secondary Component, 
same which shall be deemed to be the Initial Business Combination of the Company 
in accordance with the provisions of the Company's Corporate Documents. 

 Second Stage: the Merger Transaction. 

 The total enterprise value that has been agreed with VIISA’s shareholders for purposes of the 
Primary Component and the Secondary Component is Ps. 14,050 million. When agreeing to this 
value, if the debt, cash, non-productive lands and minority participation estimated as of the closing 
of 2019, the resulting value would be Ps. 8,047 million. The agreed price is subject to working capital 
and other customary adjustments of this kind of transactions. For further information on the 
valuation of the Target Company, please refer to the "INFORMATION RELATING TO THE PARTIES 
OF THE TRANSACTION – Information Concerning the Target Company –Target Company Valuation" 
section of this disclosure document.  

First Stage 

The First Stage will consist of the Primary Component and the Secondary Component.  The 
Primary Component will consist of the subscription and payment of shares representing VIISA's 
capital stock, while the Secondary Component will consist of the acquisition of outstanding shares 
representing the variable part of VIISA's capital stock. It is expected that the shares which are 
subscribed and paid for under the Primary Component, in addition to the shares acquired under the 
Secondary Component, will represent approximately 55% of VIISA's total subscribed and paid for 
shares immediately after the completion of the First Stage; provided, that such percentage may vary 
depending on the actual Transaction Amount, as described in this disclosure document. The First 
Stage of the Transaction will be considered as the Initial Business Combination. 

The Transaction Amount shall be determined, as follows: 

 the Funds Available for the Initial Business Combination shall be equal to or greater than the 
Initial Business Combination Minimum Amount; 
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 the amount of the Primary Component shall be equal to or greater than US$200,000,000, 
provided that the Transaction Expenses of PAC shall be paid from the monies allocated to 
the Primary Transaction; 

 the Primary Component amount shall be equal to 2/3 of the Funds Available for the Initial 
Business Combination and the Secondary Component amount shall be equal to 1/3 of the 
Funds Available for the Initial Business Combination.  

The Investment Agreement establishes as a condition to consummate the First Stage that the 
Funds Available for the Initial Business Combination be equal to, or greater than, the Initial Business 
Combination Minimum Amount, which is referred to in this disclosure document as the Minimum 
Funds Availability Condition. Notwithstanding the foregoing, FAV and Equity International may 
waive, at their discretion, the satisfaction of the Minimum Funds Availability Condition; thus, the 
First Stage may be consummated even when the Funds Available for the Initial Business Combination 
is lower than the Initial Business Combination Minimum Amount; to the extent that the Primary 
Component is greater or equal to US$200,000,000; provided, further, that PAC shall keep its right to 
obtain capital commitments for the subscription of Series A Shares, through the Subscription 
Agreements, until the Subscription Deadline. 

Corporate Structure 
 
  It is anticipated that once the First Stage is completed, the shareholding structure of PAC and 
its investment in VIISA will be represented, approximately, as described in the following chart: 
 

 

Source: Promecap. 

The aforementioned shareholding percentages were calculated assuming that (i) no cash 
reimbursement and payment right is exercised; and (ii) that no additional Series A PAC Shares were 
subscribed and paid according to the Subscription Agreements; provided that such percentages may 
vary depending on the final Transaction Amount, as described in this disclosure document. 

PAC's subscribed and paid-in capital stock, as of the date of this disclosure document, is 
represented by 37,500,050 PAC Shares, of which 30,000,000 are Series A PAC Shares, 7,500,000 are 
Series B PAC Shares and 50 are Series C PAC Shares. Assuming (i) the consummation of the First 
Stage and the Initial Business Combination, i.e., once the cancellation of the 4,000,000 of the 7,500,000 
Series B PAC Shares that are currently outstanding has become effective (for more information on 
the cancellation of the Series B PAC Shares as part of the effects of the consummation of the Initial 
Business Combination and the transfers to the independent directors, please refer to the "SUMMARY 
TERM SHEET-6" section of this disclosure document), (ii) that no redemption and cash payment is 
exercised by the Series A Shareholders of PAC, and (iii) that no additional Series A PAC Shares were 
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subscribed under the Subscription Agreements, PAC's shareholding will remain as follows: 

 Series A Shareholders of PAC (including Promecap which acquired 2,000,000 Series A 
Shares) who acquired their Series A PAC Shares in the Global Offering will continue to 
own 30,000,000 Series A Shares, representing approximately 89.6% of the total 
outstanding capital stock of PAC;  

 The Sponsor shall individually or, as the case may be, jointly with the independent 
directors of the Board of Directors of PAC that exercise the right to purchase under the 
Option Agreement shall be the holders of 3,500,000 Series A Shares equivalent to 10.4% 
of the total outstanding capital stock of PAC; and  

 The Sponsor and FCP will continue to be holders of 49 Series C Shares and 1 Series C 
Share, respectively.  

Agreements  

The terms of the Primary Component and the Secondary Component are set forth in various 
Agreements of the Transaction, including the Share Purchase Agreement, the Investment Agreement, 
the Voting Trust and the Beneficiaries Agreement. These agreements establish, inter alia, the terms 
for PAC's acquisition of VIISA shares in connection with the Primary and Secondary Components, 
the amount of the consideration for the acquisition and subscription of VIISA shares, the percentage 
of PAC's ownership in VIISA and the mechanism to determine it, the formalities provided for such 
purposes, the conditions to which the legal effects of such transactions are bound to, the obligations 
of the parties, VIISA's corporate governance agreements once the Initial Business Combination is 
consummated, and the applicable law and jurisdiction. For further information on each of these 
agreements and their features and effects in the Primary and Secondary Components, please refer to 
the "AGREEMENTS AND OTHER RELEVANT TRANSACTION DOCUMENTS" section of this 
disclosure document.  

Initial Business Combination Consequences 

In the event that all the necessary conditions have been met or waived for the Initial Business 
Combination to be consumed pursuant to the Operating Contracts:  

(i)  The Escrowed Proceeds will be fully released to: 

(a) make Reimbursements and Payments in cash corresponding solely to Series A 
Shareholders of PAC, in accordance with the provisions of the Shareholders’ 
Resolutions of PAC, whom may have notified the Company of their decision to 
receive them no later than two Business Days prior to the holding of the Ordinary 
and Extraordinary General Shareholders’ Meeting of PAC. For more information 
on how to exercise the right to receive a Reimbursement and Payment in cash on 
behalf of the Series A Shareholders, please see numeral 7 below as well as section 
“QUESTIONS AND ANSWERS ABOUT THE TRANSACTION” hereof; and 

(b) once all the Reimbursements and Payments referred to in section (a) above have 
been made by PAC, to: (1) pay the Deferred Fees; and (2) fund, whether wholly 
or partially, the Initial Business Combination; after which said Escrow Account 
shall be terminated.   
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(ii) To the extent that, and only if, a portion of the 60,000,000 Series A PAC Shares issued 
in compliance with the Resolution 6.4 of the Shareholders´ Resolutions of PAC are 
effectively subscribed and paid-in by new investors in order to fund, wholly or 
partially, the Initial Business Combination (i.e., by those investors which may have 
entered into a Subscription Agreement with PAC ) the ownership interest held in the 
Company by any Shareholder of PAC that does not participate in said subscription 
and payment, in the same proportion as of their ownership interest in the capital 
stock of PAC, will be diluted. From this date and until the Subscription Deadline, the 
Series A PAC Shares subscription commitments, with the intention to ensure, as 
needed, that it will have enough resources in order to comply with this condition. 
The execution of said commitments, the number of Series A PAC Shares and the 
corresponding price for the subscription of said shares for the new investors shall be 
announced by the Company through a relevant event via EMISNET. 

(iii) 4,000,000 of the 7,500,000 Series B PAC Shares that are currently outstanding shall be 
cancelled by means of a capital decrease, while the outstanding 3,500,000 Series B 
PAC Shares will be converted into Series A PAC Shares at a 1:1 rate, provided that 
each of PAC´s independent board members shall be entitled to jointly acquire from 
the Promecap Acquisition Sponsor up to 50,000 Series B PAC Shares once the Initial 
Business Combination is approved, but prior to the closing thereof, at a price of 
US$0.01 per share. 

For more information on the Series B PAC Shares, please refer to “THE GLOBAL 
OFFERING – Series B Shares” of the definitive placement prospectus corresponding 
to the PAC Offering available at www.bmv.com.mx. 

(iv) The Exercise Period of the Warrants of PAC will commence on the 30th calendar day 
following the Closing Date pertaining to the Initial Business Combination and shall 
end of the date which is the earlier of: (a) the Early Termination Date and (b) the fifth 
anniversary of the Initial Business Combination. For more information regarding the 
Warrants of PAC, please refer to “THE GLOBAL OFFERING – “Series A Warrants of 
PAC and Sponsor Warrants” and section “TRANSCRIPTION OF THE WARRANT 
INDENTURE” pertaining to the definitive placement prospect corresponding to the 
PAC Offering available at www.bmv.com.mx. 

(v) The obligation of the Sponsor to indemnify the Issuer against the claims of any third 
party for services rendered or products sold or by a prospective target business with 
which PAC discussed the possibility of completing a business combination will 
terminate, and  

(vi) The Shareholders’ Agreement of PAC, which is currently in force, will be terminated. 
For more information on PAC´s Shareholders’ Agreement, please refer to “THE 
GLOBAL OFFERING – Agreements entered into between Promecap Sponsor, FCP and 
Promecap Acquisition Sponsor” pertaining to the definitive placement prospectus 
pertaining to the PAC Offering available at www.bmv.com.mx. 

In addition, on the date of consummation of the Initial Business Combination, PAC, FAV and 
Equity International have agreed to carry out the necessary corporate actions to approve an 
amendment to the bylaws of VIISA to reflect therein the corporate governance agreements in the 
terms agreed by the Three Groups of Beneficiaries under the Beneficiaries’ Agreement with respect 
to voting of shares and the composition of the board of directors of VIISA. Such by-laws will be in 
force during the Interim Period. Consequently, during the Interim Period, the participation of PAC 
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in the capital stock of VIISA will not grant PAC the control over VIISA. Among other circumstances, 
it is intended that VIISA’s corporate governance during the Interim Period considers, with respect to 
voting rights and composition of the board of directors, similar provisions than those set forth in the 
Beneficiaries’ Agreement. For further information on the amendment to the By-Laws and their 
features, please refer to the "AGREEMENTS AND OTHER RELEVANT TRANSACTION 
DOCUMENTS – By-Laws of VIISA during the Interim Period" section of this disclosure document.  

  For further information on PAC and VIISA, please refer to the "INFORMATION RELATING 
TO THE PARTIES OF THE TRANSACTION" section of this disclosure document.  

Second Stage  

The Second Stage refers to the Merger Transaction consisting of the merger of the Company 
into VIISA, as the surviving entity. VIISA will change its corporate name to Acosta Verde, S.A.B. de 
C.V.; provided that, in virtue of the merger, all the shares representing the capital  stock of VIISA, 
including those received by PAC shareholders as a result of the merger, will be registered in the RNV 
and listed in the BMV and Nuevo Acosta Verde will adopt the legal regime of a sociedad anónima 
bursátil de capital variable. The Merger Transaction shall be carried out and consummated pursuant to 
the terms of the Merger Agreement and the Investment Agreement. As a result of the Merger 
Transaction, PAC Shareholders who are holders of PAC Shares on the Merger Registration Date will 
receive Nuevo Acosta Verde Shares at the rate of one Nuevo Acosta Verde Share for each PAC Share 
they own.  

Corporate Structure 

  It is anticipated that, once the Second Stage is completed, the shareholding structure in 
Nuevo Acosta Verde will be understood as described in the following chart: 

 

Source: Promecap. 

The aforementioned shareholding percentages were calculated assuming that (i) no cash 
reimbursement and payment right is exercised; and (ii) that no additional Series A PAC Shares were 
subscribed and paid according to the Subscription Agreements; provided that such percentages may 
vary depending on the final Transaction Amount, as described in this disclosure document. 

As a result of the Merger Transaction, the shareholders shall be represented in Nuevo Acosta 
Verde in accordance with the following percentages: 
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 Promecap Group owning shares representing approximately 9% of the capital stock of 
Nuevo Acosta Verde; 

 FAV, owning shares representing approximately 24% of the capital stock of Nuevo 
Acosta Verde;  

 Equity International, owning) shares representing approximately 21% of the capital 
stock of Nuevo Acosta Verde; and 

 The outstanding shares will be distributed among the public investors, which will 
represent 46% approximately.  

Agreements 

  The terms of the Merger Transaction are established in the various Transaction Agreements, 
including the Merger Agreement, the Investment Agreement, the Voting Trust and the Beneficiaries 
Agreement. These agreements establish, among others, the terms to carry out the merger of PAC, as 
a merged company and VIISA, as a merging company, the mechanisms to determine it, the 
formalities provided for such purposes, the conditions to which the legal effects of such transactions 
are bound to, the obligations of the parties, the corporate governance agreements of Nuevo Acosta 
Verde, the applicable law and jurisdiction, among others. For further information on each of these 
agreements and their features and effects in the Merger Transaction, please refer to the 
“AGREEMENTS AND OTHER RELEVANT TRANSACTION DOCUMENTS” section of this 
disclosure document.  

Merger Transaction Consequences  

As a result of the Merger Transaction, PAC Shareholders who are holders of PAC Shares on 
the Merger Registration Date will receive Nuevo Acosta Verde Shares at the rate of one Nuevo Acosta 
Verde Share per each PAC Share they own. Simultaneously to the effects of the Merger Transaction, 
the Nuevo Acosta Verde Shares will be registered in the RNV and listed in the BMV and Nuevo 
Acosta Verde will adopt the form a publicly-traded company of variable capital stock (sociedad 
anónima bursátil de capital variable, or “S.A.B. de C.V.”). 

Inasmuch Nuevo Acosta Verde is the surviving entity of the Merger Transaction, such entity 
will, for all legal purposes be the successor of PAC; thus, it will undertake and assume all of its rights 
and obligations, including those related with the Warrants of PAC and the Indenture of PAC. For 
such purposes, Nuevo Acosta Verde shall issue, register in the RNV and list on the BMV, and shall 
keep in treasury the number of shares corresponding to the exercise of the Warrants of PAC pursuant 
to a ratio of 1 Share of Nuevo Acosta Verde per each 3 Warrants of PAC.  For more information on 
the Warrants of PAC, please refer to the “GLOBAL OFFERING – Series A Warrants and Sponsor 
Warrants” section and the “INDENTURE TRANSCRIPTION” section of the corresponding prospectus 
of the PAC Offering, available at www.bmv.com.mx. 

In connection with the foregoing, as part of the Merger Transaction, it is estimated that an 
application will be submitted to the CNBV for the registration, without conducting a public offering, 
of the shares representing the capital stock of Nuevo Acosta Verde in the RNV, with such registration 
being made as a result of the merger with PAC. For such purposes, a disclosure document will be 
prepared pursuant to the Issuers’ Sole Circular, where the Merger Transaction is presented to the 
CNBV in terms substantially similar than those described herein.  

Simultaneously with the application for registration of Nuevo Acosta Verde, a request will 
be submitted to the CNBV and the BMV to update the registration of the shares representing the 
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capital stock of PAC, requesting the cancellation of said registration and listing on the grounds of the 
extension of PAC as a merged company in the Merger Transaction. 

A request to update the registration of Warrants of PAC shall also be submitted to the CNBV 
and the BMV. This update will be accompanied by the Shareholders' Meeting minutes of said 
warrants in which the modification of the minutes and the respective warrants is approved in order 
to recognize (i) Nuevo Acosta Vedre as the issuer of the warrants, as the merging entity that subsists 
and absorbs all the rights and obligations of PAC, as the merged company that disappears, and (ii) 
as the underlying values of the Warrants of PAC to the shares of Nuevo Acosta Verde, instead of the 
shares of PAC, which will be extinguished due to the merger. The Warrant Indenture of PAC and the 
certificate which represents the new warrants will be signed as soon as the CNBV authorization is 
obtained and the share certificate shall be exchanged in Indeval immediately thereafter; all the 
foregoing in advance of the date on which the merger is registered in the corresponding Public 
Registry of Commerce. 

For such purposes, it is intended that the shareholders of VIISA approve the amendment and 
restatement of the by-laws of VIISA to change the corporate name to Nuevo Acosta Verde and to 
become a publicly-traded company of variable capital stock (sociedad anónima bursátil de capital 
variable) for purposes of consummating the Merger Transaction and conclude the Interim Period. 
Such by-laws will be part of the documentation package to be filed for purposes of the registration 
and listing before CNBV and BMV and shall contain the applicable provisions to sociedades anónimas 
bursátiles set forth in the Securities Market Law, including those related with corporate governance. 
For further information on the by-laws of Nuevo Acosta Verde, please refer to the " AGREEMENTS 
AND OTHER RELEVANT TRANSACTION DOCUMENTS - VIISA By-laws for the Interim Period" 
section of this disclosure document. 

  Furthermore, the Incentive Plan (the “Plan” or the “Incentive Plan”) is intended to be 
approved, which shall have the purpose of providing the means for Nuevo Acosta Verde and its 
Affiliates to attract and retain talented persons as officers, directors, employees and consultants 
which are key to Nuevo Acosta Verde and its Affiliates, enhancing the profitable growth of Nuevo 
Acosta Verde and its Affiliates. Likewise, it will be useful for those persons upon whom the 
responsibilities for the successful management and operation of Nuevo Acosta Verde and its 
Affiliates, and whose present and future contributions are of importance, to acquire and maintain 
shares or other awards based upon shares, which value is tied to the performance, thereby 
strengthening their concern for the welfare of Nuevo Acosta Verde and its Affiliates. 
 
  For further information on Nuevo Acosta Verde, please refer to the "INFORMATION 
RELATING TO THE PARTIES OF THE TRANSACTION –Information Concerning the Target Company " 
section of this disclosure document.  

Interests of Certain Parties in the Initial Business Combination 
 

In considering the approval of the board of directors of PAC to vote for the Transaction, the 
Shareholders should consider that, aside from their shared interests, the Sponsor and certain of 
directors and officers have additional interests in the Transaction than those of other Shareholders. 
The directors and officers of PAC were aware of and considered these interests, among other matters, 
in evaluating the Transaction and in recommending to PAC Shareholders that they approve it. By 
virtue of the foregoing, the Shareholders of PAC should be aware of the existence of and consider 
these additional interests when deciding whether to approve the Transaction.  

These interests include, among others: 
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 the fact that the Sponsor has agreed to vote all of its shares in favor of the approval 
of the Transaction; 

 the fact that the Sponsor paid US$0.033 per Series B PAC Share and that such Series 
B PAC Shares will have a significantly higher value at the time of the Initial Business 
Combination is consummated, which, if unrestricted and if they were not able to be 
freely tradable in the BMV, would have a market valuation consisting of Ps. 194.00 
per Share, based on the closing price for Series A PAC Shares as of November 8, 2019; 

 the fact that Promecap acquired 2,000,000 of Units in the same conditions and terms 
as the public investors through the Global Offering of PAC, for an amount equivalent 
to US$20 million; 

 the fact that the investment by the Sponsor in PAC will be lost in case the Initial 
Business Combination is not consummated, i.e., US$25,521.00 as of the date hereof; 

 the fact that the Sponsor holds 17,00,000 Warrants of PAC purchased for an amount 
arising to US$8.5 million through a private placement that closed simultaneously 
with the consummation of the Global Offering of PAC, which investment may be 
entirely lost and the Warrants of PAC would expire worthless if the initial business 
combination is not consummated; 

 the fact each of the independent directors  of the Board of Directors of PAC are 
entitled collectively to purchase from Promecap Acquisition Sponsor up to 50,000 
Series B PAC Shares upon consummation of the Initial Business Combination at a 
price of US$0.01 per share, which, if they were not unrestricted and freely tradable 
in the BMV, they would have a market value of Ps. 194.00 per Share, based on the 
closing price for Series A PAC Shares as of November 8, 2019; 

 the fact that the Sponsor agreed under the Strategic Partners of PAC, in certain cases 
and in accordance with the terms set forth therein, to indemnify PAC against the 
claims of any third party for services rendered or products sold or by a prospective 
target business with which PAC discussed the possibility of completing a business 
combination and that such obligation will terminate (a) at the closing date of the 
Initial Business Combination, or, accordingly, (b) if PAC fails to complete its Initial 
Business Combination within the term set forth to that effect; 

 the fact that directors and officers of PAC have agreed not to participate in the 
formation of, or become a director or officer of, any other SPAC until PAC enters into 
a definitive agreement regarding its Initial Business Combination or fails to complete 
an Initial Business Combination within the required time; and 

 the fact that the Shareholders’ Agreement of PAC will be terminated at closing of the 
Initial Business Combination. 

Right of reimbursement and payments of Series A Shareholders of PAC upon 
the consummation of the Initial Business Combination 
 

According to the Shareholders´ Resolutions of PAC, in the event the Initial Business 
Combination is consummated, the Series A Shareholders of PAC will be entitled to receive the cash 
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Reimbursements and Payment for each Series A PAC Share which may have been elected as a subject 
matter thereof. 

For such purposes, any Series A Shareholder of PAC wishing to exercise its cash 
reimbursement and payment right shall, not later than within two Business Days prior to the holding 
of the Ordinary and Extraordinary General Shareholders’ Meeting of PAC notify the Company, in 
writing, of the exercise of their right to PAC and by granting said notice it shall be obliged to deliver 
the corresponding Series A PAC Shares for their cancellation, in case the Reimbursement and 
Payment apply. The corresponding Reimbursements and Payments shall be made within two 
Business Days prior the consummation of the Initial Business Combination, immediately after the 
corresponding Series A PAC Shares are delivered for their cancellation. The terms, dates and other 
considerations regarding the notification, as well as any other information related therewith, shall be 
informed to the Series A Shareholders of PAC through EMISNET. 

Once the Series A PAC Shares have been delivered to PAC, they will be immediately 
cancelled by the Company and their holders shall cease to be considered, for all legal and other 
purposes, as shareholders of the Company, for which they shall not be entitled to partake in the 
potential future growth of PAC (except for those whom maintain the ownership of the Warrants of 
PAC, whom may exercise their rights in accordance therewith). 

Likewise, in the event that a group of Series A Shareholders of PAC is deemed to constitute 
a “group” (grupo de personas) under the LMV, such group shall not be entitled to receive additional 
Reimbursement and Payments other than those corresponding to a 20% maximum of all of the 
outstanding Series A PAC Shares.  

The Reimbursement and Payments at the Series A Shareholders of PAC election will be 
subject to the condition that the funds available in the Escrow Account, together with any other 
additional funds available for PAC, are sufficient to cover the Transaction Amount and the costs 
related to such Initial Business Combination; otherwise, PAC will not be obliged to make such cash 
reimbursement and payments to the Series A Shareholders of PAC, provided, that the election of 
reimbursement and payments of any such Series A Shareholders of PAC and the approval of the 
Initial Business Combination, shall not produce any legal effects, and consequently the Issuer will 
not proceed with the Initial Business Combination and will continue to search for a target company 
within the term set forth to that effect.  

The amount per Series A PAC Share due and payable will be determined by dividing (i) the 
amount of funds available in the Escrow Account, including any accrued interest not previously 
disbursed to finance the Permitted Interest Expenditures, by (ii) the number of Series A PAC Shares 
issued and outstanding, in each case, substantially at the moment in which the Initial Business 
Combination is consummated. Such amount will be paid in pesos or dollars, at the election of the 
Series A Shareholder of PAC that notifies its intent as foreseen above.  

Date, Time and Place of the Ordinary and Extraordinary General Shareholders' 
Meeting of PAC 

 

  The Ordinary and Extraordinary General Shareholders' Meeting of PAC that shall decide the 
approval of the Transaction and the other matters described in this disclosure document will be held 
at the offices located at Pedregal No. 24, 24th Floor, Lomas de Chapultepec V Section, Postal Code 
11040, Miguel Hidalgo, Mexico City. In accordance with PAC's by-laws, the disclosure document and 
financial information relating to the Transaction will be available to PAC Shareholders at least 30 
calendar days prior to the Ordinary and Extraordinary General Shareholders' Meeting of PAC at 
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which the Initial Business Combination will be voted upon and the quorum  will be announced at 
least 15 days prior to such date. 
 
Quorum and Votes Required for Proposals at the General Shareholders´ Meeting 
of PAC 

In accordance with the current by-laws of PAC, Ordinary General Shareholders’ Meetings of 
PAC are considered to be legally convened, by virtue of a first call, if at least 50% of PAC Shares are 
represented, and the resolutions will be valid when adopted by the majority of PAC Shares in 
attendance with voting rights. For second or subsequent calls, the General Ordinary Shareholders’ 
Meetings of PAC will be considered to be legally convened with any number of shares in attendance 
and the resolutions will be valid when adopted by the majority of the shares with voting right in 
attendance. 

Moreover, as provided for in the current by-laws of PAC, Extraordinary General 
Shareholders’ Meetings of PAC are considered to be legally convened, by virtue of a first call, if at 
least 75% of the outstanding shares representing the capital stock of PAC are represented. For second 
or subsequent calls, the General Extraordinary Shareholders’ Meetings will be considered to be 
legally convened if more than 50% of the outstanding shares representing the Company´s capital 
stock are represented or present. The resolutions adopted by a General Extraordinary Meeting, 
regardless if it was convened as a result of first, second or subsequent call, will be rendered valid if 
they are adopted by at least 50% of the outstanding shares representing the Company capital stock. 

 
Risk Factors 

  Whilst evaluating the proposals contained in this disclosure document, you must read it 
carefully, including its exhibits and, in particular, the "RISK FACTORS" section of this disclosure 
document.  

Alternate Financial Metrics  

  EBITDA and NOI are metrics which may be used for the financial analysis of Acosta Verde, 
that are not recognized by IFRS, but that are calculated from the amounts taken from the financial 
statements of Acosta Verde. 

 EBITDA and NOI are financial metrics not recognized by IFRS and should not be considered 
as alternate metrics to net loss or profit, operating profit or loss, or any other financial performance 
ratio that arises from the financial information presented according to IFRS, or as alternate ratios for 
net flow generation in operating activities. However, we consider that EBITDA and NOI are useful 
metrics allowing users of financial information, including analysts, investors, financial institutions, 
among others, to evaluate the performance of Acosta Verde, particularly as it facilitates comparing 
the operating results of Acosta Verde during different periods, with results of other companies in its 
industry.  
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Source: Information prepared by Acosta Verde.  

The information included in the above chart has forward-looking estimates with respect to future results. Such forward-
looking estimates results are subject to several assumptions that might materialized or not, and may result in changes, 
including substantial and downside modifications with respect to such forward-looking estimates results. We cannot 
guarantee nor can we be responsible, in any manner, that such forward-looking estimates results will be achieved. We 
recommend to carefully and fully review the information available in this disclosure document, including the risk factors, 
before voting the PAC Shares or for keeping or transferring the PAC Shares.  For more information on forward-looking 
estimates, please refer to the “FORWARD-LOOKING STATEMENTS” of this disclosure document.  
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INFORMATION RELATING TO THE TRANSACTION 

Purpose of the Transaction 

PAC proposes to enter into the following Transaction, consistent of two successive steps: 

 First Stage: consisting of the Primary Component and the Secondary Component, which shall 
be deemed to be the Initial Business Combination of the Company in accordance with the 
provisions of the Company's Corporate Documents. 

The First Stage will consist of the Primary Component and the Secondary Component.  The 
Primary Component will consist of the subscription and payment of shares representing VIISA's 
capital stock, while the Secondary Component will consist of the acquisition of outstanding shares 
representing the variable part of VIISA's capital stock. It is expected that the shares which are 
subscribed and paid for under the Primary Component, in addition to the shares acquired under the 
Secondary Component, will represent approximately 55% of VIISA's total subscribed and paid for 
shares immediately after the completion of the First Stage; provided, that such percentage may vary 
depending on the actual Transaction Amount, as described in this disclosure document. The First 
Stage of the Transaction will be considered as the Initial Business Combination. 

The Transaction Amount shall be determined, as follows: 

 the Funds Available for the Initial Business Combination shall be equal to or greater 
than the Initial Business Combination Minimum Amount; 

 the amount of the Primary Component shall be equal to or greater than 
US$200,000,000, provided that the Transaction Expenses of PAC shall be paid from 
the monies allocated to the Primary Transaction; 

 the Primary Component amount shall be equal to 2/3 of the Funds Available for the 
Initial Business Combination and the Secondary Component amount shall be equal 
to 1/3 of the Funds Available for the Initial Business Combination.  

The Investment Agreement establishes as a condition to consummate the First Stage that the 
Funds Available for the Initial Business Combination be equal to, or greater than, the Initial Business 
Combination Minimum Amount, which is referred to in this disclosure document as the Minimum 
Funds Availability Condition. Notwithstanding the foregoing, FAV and Equity International may 
waive, at their discretion, the satisfaction of the Minimum Funds Availability Condition; thus, the 
First Stage may be consummated even when the Funds Available for the Initial Business Combination 
is lower than the Initial Business Combination Minimum Amount; to the extent that the Primary 
Component is greater or equal to US$200,000,000; provided, further, that PAC shall keep its right to 
obtain capital commitments for the subscription of Series A Shares, through the Subscription 
Agreements, until the Subscription Deadline. 

 Second Stage: consisting of the Primary 

The Second Stage refers to the Merger Transaction consisting of the merger of the Company, 
as a merged entity that is extinguished, into VIISA, as a surviving merging entity that will change its 
corporate name to Acosta Verde, S.A.B. de C.V.; the foregoing, provided that, in virtue of the merger, 
all the shares representing the capital stock of VIISA, including those received by PAC shareholders 
as a result of the merger, will be registered in the RNV and listed in the BMV and Nuevo Acosta 
Verde will adopt the legal regime of a sociedad anónima bursátil de capital variable. The Merger 
Transaction shall be carried out and consummated pursuant to the terms of the Merger Agreement 
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and the Investment Agreement. As a result of the Merger Transaction, PAC Shareholders who are 
holders of PAC Shares on the Merger Registration Date will receive Nuevo Acosta Verde Shares at 
the rate of one Nuevo Acosta Verde Share for each PAC Share they own. 

Financing sources and Transaction-related expenses  

PAC expects to fund the Transaction with the following funding resources:  

1. with the Escrowed Proceeds once all the Reimbursements and Payments made to those  
Series A Shareholders of PAC who delivered the notification for such reimbursement 
and payments to PAC in terms of this disclosure document, have been made; then, the 
Escrowed Proceeds will be used to: (1) pay the Deferred Fees; and (2) fund, whether 
wholly or partially, the Initial Business Combination; after which said Escrow Account 
shall be terminated.   

2. to the extent that a portion of the 60,000,000 Series A PAC Shares issued in compliance 
with the Resolution 6.4 of the Shareholders´ Resolutions of PAC are effectively 
subscribed and paid-in by new investors in order to fund, wholly or partially, the 
Initial Business Combination (i.e., by those investors which may have entered into a 
Subscription Agreement with PAC ) the ownership interest held in the Company by 
any Shareholder of PAC that does not participate in said subscription and payment, in 
the same proportion as of their ownership interest in the capital stock of PAC, will be 
diluted. From this date and until the Subscription Deadline, the Series A PAC Shares 
subscription commitments, with the intention to ensure, as needed, that it will have 
enough resources in order to comply with this condition. The execution of said 
commitments, the number of Series A PAC Shares and the corresponding price for the 
subscription of said shares for the new investors shall be announced by the Company 
through a relevant event via EMISNET. 

Sources and use of proceeds 

 
Sources and Uses of Proceeds (in Dollars as of September  30) 
Sources   Uses  
IPO Proceeds 309,492,230  Primary Component1 199,368,153 
   Secondary Component2 103,164,077 
   Transaction Expenses of PAC1 6,9600,000 
Total Sources 309,492,230  Total  Uses 309,492,230 

 
1 Primary Component = Funds Available for the Initial Business Combination x 2/3 – Transaction Expenses of PAC 
2 Secondary Component = Funds Available for the Initial Business Combination x 1/3 
3 Includes, inter alia, the amounts of the Deferred Fees, legal expenses and audit expenses (including the corresponding VAT).  
The amount included in the pro forma financial statements only consider the deferred placement fees inasmuch these are 

directly related with raising capital. 
  

Pro Forma shareholding structure 

It is anticipated that once the First Stage is completed, the shareholding structure of PAC and 
its investment in VIISA will be represented, approximately, as described as follows: 
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Source: Promecap. 

The aforementioned shareholding percentages were calculated assuming that (i) no cash 
reimbursement and payment right is exercised; and (ii) that no additional Series A PAC Shares were 
subscribed and paid according to the Subscription Agreements; provided that such percentages may 
vary depending on the final Transaction Amount, as described in this disclosure document. 

PAC's subscribed and paid-in capital stock, as of the date of this disclosure document, is 
represented by 37,500,050 PAC Shares, of which 30,000,000 are Series A PAC Shares, 7,500,000 are 
Series B PAC Shares and 50 are Series C PAC Shares. Assuming (i) the consummation of the First 
Stage and the Initial Business Combination, i.e., once the cancellation of the 4,000,000 of the 7,500,000 
Series B PAC Shares that are currently outstanding has become effective (for more information on 
the cancellation of the Series B PAC Shares as part of the effects of the consummation of the Initial 
Business Combination and the transfers to the independent directors, please refer to the "SUMMARY 
TERM SHEET-6" section of this disclosure document), (ii) that no redemption and cash payment is 
exercised by the Series A Shareholders of PAC, and (iii) that no additional Series A PAC Shares were 
subscribed under the Subscription Agreements, PAC's shareholding will remain as follows: 

 Series A Shareholders of PAC (including Promecap which acquired 2,000,000 Series A 
Shares) who acquired their Series A PAC Shares in the Global Offering will continue to 
own 30,000,000 Series A Shares, representing approximately 89.6% of the total 
outstanding capital stock of PAC;  

 the Sponsor shall individually or, as the case may be, jointly with the independent 
directors of the Board of Directors of PAC that exercise the right to purchase under the 
Option Agreement shall be the holders of 3,500,000 Series A Shares equivalent to 10.4% 
of the total outstanding capital stock of PAC; and  

 the Sponsor and FCP will continue to be holders of 49 Series C Shares and 1 Series C 
Share, respectively 

It is anticipated that once the Second Stage is completed, the shareholding structure in Nuevo 
Acosta Verde will be, approximately, as described in the following chart: 
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Source: Promecap. 

The aforementioned shareholding percentages were calculated assuming that (i) no cash 
reimbursement and payment right is exercised; and (ii) that no additional Series A PAC Shares were 
subscribed and paid according to the Subscription Agreements; provided that such percentages may 
vary depending on the final Transaction Amount, as described in this disclosure document. 

As a result of the Merger Transaction, the shareholders shall be represented in Nuevo Acosta 
Verde in accordance with the following percentages: 

 Promecap Group owning shares representing approximately 9% of the capital stock of 
Nuevo Acosta Verde; 

 FAV, owning shares representing approximately 24% of the capital stock of Nuevo 
Acosta Verde;  

 Equity International, owning) shares representing approximately 21% of the capital 
stock of Nuevo Acosta Verde; and 

 The outstanding shares will be distributed among the public investors, which will 
represent 46% approximately.  

  For further information regarding the capital structure of Nuevo Acosta Verde, please refer 
to the “EXECUTIVE SUMMARY – Description of the Transaction - Second Stage - Corporate Structure” of 
this disclosure document. 

Ordinary and Extraordinary General Shareholders´ Meetings of PAC 

The First Stage will be discussed and approved at the first part of the Ordinary and 
Extraordinary General Shareholders' Meeting of PAC, consisting of matters of the agenda 
corresponding to an ordinary general meeting in accordance with PAC's bylaws. The Second Stage 
will be discussed and approved at the second part of the Ordinary and Extraordinary General 
Shareholders' Meeting of PAC, consisting of matters of the agenda corresponding to an extraordinary 
general Shareholders' Meeting of PAC.  

The Ordinary and Extraordinary General Shareholders' Meeting of PAC that shall decide on 
the approval of the Transaction and the other matters described in this disclosure document will be 
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held at the offices located at Pedregal No. 24, 24th Floor, Lomas de Chapultepec V Section, Postal 
Code 11040, Miguel Hidalgo, Mexico City. In accordance with PAC's by-laws, the disclosure 
document and financial information relating to the Transaction will be available to PAC Shareholders 
at least 30 calendar days prior to the Ordinary and Extraordinary General Shareholders' Meeting of 
PAC at which the Initial Business Combination will be voted upon and the quorum  will be 
announced at least 15 days prior to such date. 

For further information on the Ordinary and Extraordinary General Shareholders' Meeting 
of PAC, please refer to the "PROPOSALS TO BE SUBMITTED FOR APPROVAL OF THE 
SHAREHOLDERS” section of this disclosure document. 

Changes in the rights conferred by the securities  

The rights of the Series A Shareholders of PAC will not change as a consequence of the approval of 
the Primary and Secondary Components by the Ordinary General Shareholders’ Meeting of PAC, 
provided, that in the event of the consummation of the Initial Business Combination. 

1. the Escrowed Proceeds will be fully released to: 

(a) make Reimbursements and Payments in cash corresponding solely to Series A 
Shareholders of PAC, in accordance with the provisions of the Shareholders’ 
Resolutions of PAC, whom may have notified the Company of their decision to 
receive them no later than two Business Days prior to the holding of the Ordinary 
and Extraordinary General Shareholders’ Meeting of PAC; and 

(b) once all the Reimbursements and Payments referred to in section (a) above have 
been made by PAC, to: (1) pay the Deferred Fees; and (2) fund, whether wholly 
or partially, the Initial Business Combination; after which said Escrow Account 
shall be terminated.   

2. to the extent that a portion of the 60,000 Series A PAC Shares issued in compliance with 
the Resolution 6.4 of the Shareholders´ Resolutions of PAC are effectively subscribed and 
paid-in by new investors in order to fund, wholly or partially, the Initial Business 
Combination (i.e., by those investors which may have entered into a Subscription 
Agreement with PAC ) the ownership interest held in the Company by any Shareholder 
of PAC that does not participate in said subscription and payment, in the same proportion 
as of their ownership interest in the capital stock of PAC, will be diluted. From this date 
and until the Subscription Deadline, the Series A PAC Shares subscription commitments, 
with the intention to ensure, as needed, that it will have enough resources in order to 
comply with this condition. The execution of said commitments, the number of Series A 
PAC Shares and the corresponding price for the subscription of said shares for the new 
investors shall be announced by the Company through a relevant event via EMISNET. 

3. 4,000,000 of the 7,500,000 Series B PAC Shares which are currently outstanding shall be 
cancelled by means of a capital decrease while the outstanding 3,500,000 Series B PAC 
Shares will be converted into Series A PAC Shares at a 1:1 rate, provided that each of 
PAC´s independent board members shall be entitled to jointly acquire from the Promecap 
Acquisition Sponsor up to 50,000 Series B PAC Shares once the Initial Business 
Combination is approved, but prior to the closing thereof, at a price of US$0.01 per share: 
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For more information on the Series B PAC Shares, please refer to “THE GLOBAL 
OFFERING – Series B Shares” of the definitive placement prospectus corresponding to the 
PAC Offering available at www.bmv.com.mx. 

4. the Exercise Period of the Warrants of PAC will commence staring on the 30th calendar 
day following the Closing Date pertaining to the Initial Business Combination and shall 
end of the date which is earlier between: (a) the Early Termination Date and (b) the fifth 
anniversary of the Initial Business Combination. For more information regarding the 
Warrants of PAC, please refer to “THE GLOBAL OFFERING – “Series A Warrants of PAC 
and Sponsor Warrants” and section “TRANSCRIPTION OF THE WARRANT 
INDENTURE” pertaining to the definitive placement prospect corresponding to the PAC 
Offering available at www.bmv.com.mx. 

5. the obligation of the Sponsor to indemnify the Issuer against the claims of any third party 
for services rendered or products sold or by a prospective target business with which PAC 
discussed the possibility of completing a business combination will terminate, and  

6. the Shareholders’ Agreement of PAC, which is currently in force, will be terminated. For 
more information on PAC´s Shareholders Agreement, please refer to “THE GLOBAL 
OFFERING – Agreements entered into between Promecap Sponsor, FCP and Promecap 
Acquisition Sponsor” pertaining to the definitive placement prospectus pertaining to the 
PAC Offering available at www.bmv.com.mx. 

In the event that such consummation does not take place, the Company will not be required 
to nor will carry out the foregoing acts (including the cancellation or transfer of Series B PAC Shares 
described above; provided, however, that the election of reimbursement and cash payment made by 
any Series A PAC Shareholder and the approval of the Transaction shall not be effective for all legal 
purposes, without the Company being required to make such Reimbursements and Payments. 

In addition to the foregoing, in the event that the Merger Transaction is consummated: 

1. As a result of the Merger Transaction, PAC Shareholders who are holders of PAC Shares 
on the Merger Registration Date will receive Nuevo Acosta Verde Shares at the rate of 
one Nuevo Acosta Verde Share per each PAC Share they own. Simultaneously to the 
effects of the Merger Transaction, the Nuevo Acosta Verde Shares will be registered in the 
RNV and listed in the BMV and Nuevo Acosta Verde will adopt the form a publicly-
traded company of variable capital stock (sociedad anónima bursátil de capital variable, or 
“S.A.B. de C.V.”). 

2.  Inasmuch Nuevo Acosta Verde is the surviving entity of the Merger Transaction, such 
entity will, for all legal purposes be the successor of PAC; thus, it will undertake and 
assume all of its rights and obligations, including those related with the Warrants of Pac 
and the Indenture of PAC. For such purposes, Nuevo Acosta Verde shall issue, register 
in the RNV and list on the BMV, and shall keep in treasury the number of shares 
corresponding to the exercise of the Warrants of PAC pursuant to a ratio of 1 Share of 
Nuevo Acosta Verde per each 3 Warrants of PAC.  For more information on the Warrants 
of PAC, please refer to the “GLOBAL OFFERING – Series A Warrants and Sponsor Warrants” 
section and the “INDENTURE TRANSCRIPTION” section of the corresponding 
prospectus of the PAC Offering, available at www.bmv.com.mx. 

Accounting Treatment of the Transaction 
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The accounting treatment of the First Stage considers that, approximately 55% of VIISA is 
acquired by PAC in the Primary Component and the Secondary Component. Such participation, 
based on the agreements entered into as a result of the Transaction, assumes that Promecap will 
have joint control over VIISA together with the rest of VIISA’s shareholders, joint control being 
understood as the definition provided for in rule IFRS 11 “Joint Arrangements” and, therefore, PAC 
will register an investment in joint ventures pursuant to IAS 28 “Investments in Associates and Joint 
Ventures”. 

The accounting treatment of the Second Stage assumes that, under the assumptions of the 
merger agreement, the investing public will have a non-controlling interest in Nuevo Acosta Verde 
and that the Voting Trust will have joint control of the merging (surviving) entity in a similar way 
to the rights acquired pursuant to the Beneficiaries Agreement. It is considered that there is no 
business combination from an IFRS perspective, since PAC is not a business under the new 
definition of the rule IFRS 3 “Business Combinations” that will be effective as of January 1, 2020, 
with an early adoption option, and where the current structure of PAC does not have the necessary 
inputs, processes and outputs to be considered a business. The accounting treatment of the Second 
Stage shall be considered as a capital transaction pursuant to rule IFRS 2 “Share-based Payments”. 

Additional Costs of the Transaction 

The additional costs of the Transaction will be registered in results at the time of their 
disbursement and will not be a part of the acquired entity’s cost. The Deferred Compensations shall 
directly impact the capital, as they are directly related to the resources obtained in the Global Offering 
of PAC. 

Subscription of additional Series A Shares 

To the extent that a portion of the 60,000,000 Series A PAC Shares issued pursuant to 
Resolution 6.4 of the PAC Shareholders’ Resolutions are effectively subscribed and paid for by new 
investors to fund, in whole or in part, the Initial Business Combination (i.e. by those investors who 
have entered into a Subscription Agreement with PAC), PAC Shareholders that do not participate in 
such subscription and payment in the same proportion as their ownership of shares, their 
shareholding in PAC will be diluted. From the date of this disclosure document and until the 
Subscription Deadline, commitments to subscribe Series A PAC Shares will be sought in order to 
ensure, as needed, that PAC will have sufficient funds to comply with this condition. The 
undertaking of such commitments, the number of Series A PAC Shares and the corresponding price 
for the subscription of such shares by the new investors, will be announced by the Company through 
a relevant event via EMISNET. 

Tax consequences of the Transaction 

No tax implications should be generated for the Company as a result of the legal acts of the 
First Stage. Notwithstanding the foregoing, such acts would generate, a financial cost for the 
Company on the one hand, and once the Second Stage is consummated, for PAC Shareholders, and 
on the other hand, they would increase VIISA's CUCA. 

If applicable, the Company may be required to (i) withhold income tax derived from the 
Secondary Component of the First Stage and (ii) inform the tax authorities of such tax. If so, the 
Company would be held jointly and severally liable for the payment of such tax to the tax authorities. 

Upon the completion of the First Stage, the Company would merge, as a merged company, 
into VIISA, as a merging company. As a result of the Merger Transaction, PAC Shareholders would 
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receive shares issued by VIISA in exchange for such merger without any tax effect for said 
Shareholders. 

The Merger Transaction shall not be considered a disposal for tax purposes to the extent that 
it complies with the requirements set forth in article 14-B of the Federal Tax Code. 

Nuevo Acosta Verde, as a merging company, will continue to carry out the same activities 
that VIISA is currently carrying out as a holding company for the various companies that are part of 
the Group and as an operating company of real estate, through its subsidiaries. By this means, Nuevo 
Acosta Verde will be obliged to pay income tax at the applicable rate with respect to the tax result it 
obtains. 

Nuevo Acosta Verde will not be required to pay income tax on the dividend revenues it 
receives from its subsidiaries. Nuevo Acosta Verde, on the other hand, will be able to distribute tax-
free the profits in respect of which the corresponding corporate income tax has already been paid. If 
Nuevo Acosta Verde distributes profits in respect of which the corporate income tax has not been 
paid, it must pay such tax pursuant to the applicable 30% rate on the dividends or profits adjusted 
by the applicable factor. The income tax that is paid in the terms of the preceding sentence will be 
credited by Nuevo Acosta Verde in the year in which it is paid and in the two following years. 

The tax implications described in the "TAX CONSIDERATIONS" section of the final placement 
prospectus published by PAC on the closing of the Global Offering of PAC will continue to be 
applicable to the Company's shareholders, available at www.bmv.com.mx 
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INFORMATION RELATING TO THE PARTIES OF THE 
TRANSACTION 

Information concerning Promecap Acquisition Company, S.A.B. de C.V.  

Corporate Name 

Promecap Acquisition Company, S.A.B. de C.V. 

Business description 

 PAC is a publicly-traded company of variable capital stock (sociedad anónima bursátil de capital 
variable, or “S.A.B. de C.V.”) organized under the Applicable Laws of Mexico, focused on the analysis, 
evaluation, negotiation and closing of an acquisition of a privately or publicly held entity with 
economic interests located, or with business operations carried out, primarily in Mexico. The 
Company is a special purpose acquisition company (SPAC) and has been incorporated for the 
purpose of effecting a merger, asset acquisition, share purchase, share exchange, participation or 
interest purchase, combination, consolidation, reorganization or other similar business combination 
with any other business and all kinds of entities. PAC was incorporated by Promecap Sponsor with 
the purpose of completing an initial business combination. 

Evolution of the Company 

PAC's Initial Public Offering was successfully completed on March 22, 2018, raising the 
equivalent of US$300 million. Since then, PAC has focused on implementing an orderly and 
disciplined process to identify, assess, structure, and complete investment opportunities. PAC uses 
the processes implemented in the past by Promecap, which were adjusted, amongst other factors, 
based on industry and market conditions. 

PAC considers that some of the main key factors to achieve successful investments are the 
following: 

1. selection of the target company based on the defined value generation strategy; 
2. understanding and analysis of the main qualitative and quantitative components of the 

potential investment (historical and projected);  
3. validation that there is a balanced relationship between risk and business performance;  
4. the implementation of a project to create operating efficiencies, generation of profits and, 

as a consequence, a positive performance in the capital markets; 
5. favorable negotiation of terms and conditions of the transaction (including price, 

corporate governance, key executives´ compensation plans, among others); 
6. confirmation of critical investment premises (purchase audit), and careful 

instrumentation of the transaction; and 
7. close monitoring of the fundamental premises of the value generation plan, among others. 

Subscription of additional Series A Shares 

  To the extent that a portion of the 60,000,000 Series A PAC Shares issued pursuant to 
Resolution 6.4 of the PAC Shareholders’ Resolutions are effectively subscribed and paid for by new 
investors to fund, in whole or in part, the Initial Business Combination (i.e. by those investors who 
have entered into a Subscription Agreement with PAC), PAC Shareholders that do not participate in 
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such subscription and payment in the same proportion as their ownership of shares, their 
shareholding in PAC will be diluted. From the date of this disclosure document and until the 
Subscription Deadline, commitments to subscribe Series A PAC Shares will be sought in order to 
ensure, as needed, that PAC will have sufficient funds to comply with this condition. The 
undertaking of such commitments, the number of Series A PAC Shares and the corresponding price 
for the subscription of such shares by the new investors, will be announced by the Company through 
one relevant event through EMISNET. 

Shareholding Structure of PAC 

PAC's subscribed and paid-in capital stock, as of the date hereof, is represented by 37,500,050 
PAC Shares, being 30,000,000 Series A PAC Shares, 7,500,000 Series B PAC Shares and 50 Series C 
PAC Shares. 

  To this date, 47,000,000 Warrants of PAC have been issued, of which (i) 30,000,000 were 
issued and placed in the Global Offering of PAC, (ii) 17,000,00 were acquired by the Sponsor through 
a private placement that occurred simultaneously with the Global Offering of PAC. 

For more information on PAC, please see the financial and legal information published on the 
following websites, in compliance with the LMV: 
stivconsultasexternas.cnbv.gob.mx/ConsultaInformacionEmisoras.aspx; www.bmv.com.mx and 
www.es.promecapac.com/relacion-inversionistas. 

Material changes in the PAC Financial Statements. 

  As of December 31st, 2018 until the date hereof, there has not been a material change in the 
PAC Financial Statements. 

Post-Transaction PAC 

  Please refer to the "INFORMATION RELATING TO THE COMBINED ENTITY UPON 
CONSUMMATION OF THE INITIAL BUSINESS COMBINATION" section of this disclosure 
document. 

Information concerning the Target Company 

Corporate name of the Target Company 

  Valores Integrales Inmobiliarios, S.A. de C.V. and, as a consequence of the Merger 
Transaction, it will change its corporate name to Acosta Verde, S.A.B. de C.V. and shall, consequently 
adopt the modality of a sociedad anónima bursátil de capital variable. For more information see section 
“INFORMATION RELATING TO THE PARTIES OF THE TRANSACTION – Information on the Target 
Company – By-laws and Corporate Governance” of this disclosure document. 

Target Company business description 

Acosta Verde was established in 1970 by Architect Jesus Acosta Verde. Acosta Verde is a 
Mexican company, a pioneer in the development of Shopping Malls in Mexico, with a solid track 
record in the construction, rental, operation, commercialization and management of community 
centers in the country.  

Features of the target company included in PAC’s investment thesis  
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PAC considers that Acosta Verde meets the following attributes set forth in PAC's investment 
thesis: 

 growth of the sector above Mexico's GDP and of the company above its competitors; 
 potential for scalability and expansion to regions with high levels of consumption; 
 experienced management team;  
 a leading company within its own sector and with competitive advantages: 

technology, quality of service, brand recognition, innovation and adaptability; 
 products and services focused on the middle and lower-middle class; 
 fragmented sector with consolidation potential; 
 diversified and recurrent revenue base; 
 low dependence on commodity cycles; 
 high quality on accounts receivable; and 
 high level of institutionalization  

History 

  Some of the milestones in Acosta Verde's history are the following: 

  2002. Acosta Verde built the first commercial center under the brand name Sendero in the 
state of Nuevo Leon. The company was responsible for the commercial and financial planning, 
engineering, surveillance and administration of the project, as well as the lease and administration of 
the commercial premises.  

  2005. A joint venture was formed with PREI for the construction, financing and management 
of shopping centers. The strategic relationship with PREI influenced best practices for the company, 
such as, for example, optimizing the financial planning of developments and the expansion of 
internal policies, procedures and controls, as well as the application of the FCPA, implementation of 
the operating system focused on real estate (MRI Software), among others. 

  2007. The issuance of securities identified with the ticker symbol BMV:ACOSTCB07, placed 
in the BMV, for an amount of $1,130'000,000.00 (one thousand one hundred and thirty million Pesos 
00/100 M.N.) was carried out. 

  2011. The joint venture is terminated with the sale of Acosta Verde’s interests in the 
properties to PREI. 

  2015. The issuance of securities identified with the ticker symbol ACOSTCB15, placed in the 
BMV, for an amount of $ 3,000'000,000 (three billion Pesos 00/100 M.N.) was carried out. 

  2015. An alliance with Equity International is completed. 

  2017. Equity International carries out a second investment in Acosta Verde. 

The Sendero concept is a proven business model that bases its success on three main pillars 
that are constantly evolving. 
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The Sendero plazas (shopping centers), have the following characteristics: 

1. A proven model (layout and operation) of a shopping center, where the anchor stores 
and the tenant mix play an important role in the performance of the center; 

2. primary focus on satisfying the main needs of consumption, convenience and 
services, cause much of the consumption in the Sendero plazas to be resilient to 
macroeconomic issues; 

3. focused mainly on C and D+ economic profiles, both within the main metropolitan 
areas and in secondary cities in Mexico where there is a sub-penetration of 
community centers and with material population growth rates; 

4. located in adjacent cities and/or with manufacturing or service centers in the center 
and north of the Mexican Republic with a high population concentration;  

5. strategically located in important avenues that ensure easy access to customers and 
visibility of the mall; 

6. seek to reinforce the growth of their main anchors through searching for land located 
within the target areas of growth;  

7. have an average GLA of 35,000 square meters on land of 10 to 15 hectares; 

8. are developed under a highly parameterized scheme, which allows control in 
development times and costs; 

9. total development time of 10 months with a total investment of approximately $700 
million plus VAT; 

10. from the moment of their opening, have had a high level of target occupation of at 
least 85%, with predictable rents in term and amount; 

11. have had more than 200 tenants and/or premises per Sendero shopping center, 
including: 
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 1 supermarket;  

 1 cinema complex; 

 4-5 department stores; 

 2-3 bank branches; 

 2-4 stand-alone mode shops in the parking area; 

 2-3 individual restaurants plus a food court; and 

 more than 100 premises for entertainment, clothing, footwear, electronics, 
gyms, among others. 

12. approximately 50% of GLA is commercialized with national chains, which has 
followed VIISA in each new project, which is helpful in achieving the goal of high 
occupancy rate since the opening; 

13. there is an important base of tenants of companies of high quality and growth 
capacity. Their main tenants include, among others, Casa Ley, Cinépolis, Coppel, Del 
Sol, Innovasport, Merco, Parisina, Promoda, S-Mart, SmartFit, Suburbia and 
Woolworth; 

14. Sendero shopping center focuses on entertainment and recreation, including among 
others: 

 brands devoted to children's and family entertainment as a fundamental part 
of the shopping center's tenant mix; 

 social events for all ages, concerts with recognized and trendy musicians and 
wider opening of gyms; 

 free internet; and 

 air conditioning and indoor areas. 

15. Sendero shopping center is a safe environment designed to meet the commercial and 
entertainment demands of Mexico's middle and lower-middle population. 

16. they generate a high flow of visitors (100 million per year, approximately); 

17. they have a high renewal rate when leases expire; and 

18. they are known for a permanent and continued maintenance of the facilities, which 
keeps the properties operating efficiently. 

The following chart provides an example, in general terms, of how GLA is distributed within 
the Sendero shopping centers and the logos of some of the tenants who are in several or all the 
Sendero shopping centers. 
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Acosta Verde has developed a total of 43 shopping centers, of which it is a major shareholder 
of sixteen Sendero shopping centers, is the manager of four shopping centers built for third parties 
and the rest were developed for other operators. As of this date and since 3Q 2019, Plaza Santa 
Catarina, is in development and is expected to commence operations by 3Q 2020. The shopping 
centers developed by Acosta Verde receive approximately 150 million visitors a year. The sixteen 
Sendero shopping centers in which is a major shareholder, have a traffic of more than 100 million 
visitors per year (the number of visitors could be higher, since this amount does not include 
customers of shops in standalone areas or visitors who access the shopping center through sub-
anchors). Acosta Verde's current platform has the capacity to develop up to four Sendero shopping 
centers in a period of 12 months.  

In terms of operating revenues of the Shopping Centers for the years 2016 to 2018, the 
following stand out: 

 annual compound growth rate of 32.9% in NOI; 

 average profitability levels of approximately 89% in margin from NOI as 
percentage of income per lease; 

 average return on equity of approximately 14% (measured as net income 
over average stockholders’ equity); and 

 based on an GLA of approximately 407,595 sq. m., at the close of December 
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2018 total sales were 941 million Pesos, a NOI margin of 89.2% and a NOI of 
839 million Pesos. For the last twelve months up to September 30, 2019, total 
sales for $1,104 million, a NOI margin of 89.4% and an operating profit of 
$987 million Pesos. 

The above figures include the participation hold by some minority investors in some Plazas 
Sendero.  

Portfolio of community centers with strategic location 

Acosta Verde currently owns 16 Sendero shopping centers in cities with a Gross Domestic 
Product growth that is higher than the national average. Chart 1 contains a summary of the portfolio 
of community centers that are owned by Acosta Verde. 

 

Source: Prepared by Acosta Verde. 
Note: The shareholding percentages of AV in the first chart correspond to the percentages AV has in a condominium regime. 
The shareholding percentages of AV in the second chart correspond to the participation percentages AV holds in trusts.  
 

The charts above only reflect the GLA owned by Acosta Verde.  

The below chart presents the 2016, 2017 and 2018 NOI, as well as the NOI of the last 12 
months ended as of September 30, 2019 and the NOI margin on Income.  
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Source: Information prepared by Acosta Verde. For purposes of this chart, “Stabilized Commercial Centers” means those 
which commenced operations in or before 2008 and the term “Commercial Centers in Stabilization” means those which 
commenced operations after 2016.  
Note: VIISA´s consolidated information, including the minority participation. 

 

The above figures include the participation hold by some minority investors in some Plazas 
Sendero. 

 The chart below contains a summary of the consolidated historical financial information of 
the main captions of the income statement of Acosta Verde. 

 

 
 

In millions of pesos 2016 2017 2018
9 months 

September 2019
CAGR 16 - 18

Lease income $544 $738 $903 $813 28.8%
Fee income $77 $92 $96 $84 11.7%
Sale of properties $0 $3 $0 $22

Total income $621 $833 $999 $918 26.8%

Operating expenses ($401) ($486) ($474) ($306) 8.7%
Cost of properties $0 ($5) $0 ($12)
Revaluation of properties $744 $914 $1,021 $536 17.1%
Other revenues $8 $6 $10 ($95) 11.8%

Operating profit $972 $1,262 $1,556 $1,043 26.5%

Financial cost ($241) ($356) ($473) ($520) 40.0%
Income from minority interests ($3) $61 $12 ($22)

Earnings before income tax $727 $967 $1,095 $501 22.7%

Current taxes ($32) ($104) ($59) ($50)
Deferred taxes ($187) ($154) ($215) ($97)

Net income $508 $709 $821 $354 27.1%

Cash NOI $475 $688 $839 $750 32.9%

Cash NOI Margin 88.9% 89.0% 89.2% 89.3%

EBIT $228 $348 $535 $506 53.2%

EBIT margin 36.6% 41.8% 53.6% 55.1%

Revenue breakdown

Fixed rent 85% 85% 86% 83%

Variable rent 8% 7% 6% 8%

Common area 5% 7% 7% 7%

Key Money 2% 1% 1% 2%
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Source: Information prepared by Acosta Verde. The figures include the participation hold by some minority investors in some 
Plazas Sendero minority participation held by investors in the projects pursuant to IFRS but excludes 50% of Famsa’s premises 
since same are not to be consolidated inasmuch Acosta Verde does not have the control.   

 

Source: Information prepared by Acosta Verde.  

 The information included in the above chart has forward-looking estimates with respect to future results. Such forward-
looking estimates results are subject to several assumptions that might materialized or not, and may result in changes, 
including substantial and downside modifications with respect to such forward-looking estimates results. We cannot 
guarantee nor can we be responsible, in any manner, that such forward-looking estimates results will be achieved. We 
recommend to carefully and fully review the information available in this disclosure document, including the risk factors, 
before voting the PAC Shares or for keeping or transferring the PAC Shares.  For more information on forward-looking 
estimates, please refer to the “FORWARD-LOOKING STATEMENTS” of this disclosure document.  

The Target Company is in defensive industry. 

1. Acosta Verde has proven to be a defensive company during periods of economic 
downturns or volatility in international markets, maintaining sustained occupation 
levels with growth in rents above inflation. In the following diagram is included the 
historical occupation of the Sendero shopping centers compared against the growth 
levels of Mexico's GDP, the levels of accrued inflation, the percentage of increases in 
rents per sq. m., as well as the change of rents increase over accrued inflation.  
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Source: Information prepared by Acosta Verde. For purposes of this chart, the term “USD/MXN” means the depreciation of 
the Peso, vis-à-vis, the Dollar in percentage points. The GDP, as shown in the chart, is calculated in real terms.    

2. As illustrated in the chart above, Acosta Verde has high levels of occupation that 
have proven to be resilient during times of crisis (decrease of 1% during the 2008 
crisis). Although during the 2008 crisis rents increased below inflation, Acosta Verde 
was able to recover and overcome accrued inflation.  

3. Even though Acosta Verde does not generate income denominated in Dollars, Acosta 
Verde's business model allows for an annual rents increase due to inflation or above 
inflation (from 2010 to 2018, Acosta Verde increased its rents an average of 27% above 
the accrued inflation in the same period). In the long-term inflation in Mexico has 
ended up being highly correlated with the depreciation of the peso (from 2006 to 
2018 the peso depreciated against the dollar by 177% and accumulated inflation 
increased 170%). 

Sendero Plazas developed between 2002 and 2008 

The proceeds invested o develop the Plaza Sendero in this period was obtained from debt 
and equity. The portion of capital not contributed by Acosta Verde was obtained through the sale of 
the portion of the land that would be used by some of the anchor stores. Acosta Verde, through its 
controller, is the ultimate beneficiary of each individual private units (unidades privativas) of each 
commercial center under a condominium property regime. 

Pursuant to the condominium property regime, the owner of each private unit that is part of 
the real property has full ownership over it, so he may dispose freely of it, subject to preferential 
rights of other condominium owners. The Sendero Plazas built and operating under a condominium 
property regime, have assigned private units, and also have common areas, which are owned by all 
condominium owners according to their percentage of co-ownership (proindiviso). 

The condominium ownership regime gave Acosta Verde some flexibility to dispose of 
private units of which it was the owner. Therefore, in the first Sendero Plazas, different commercial 
premises were sold to different entities and individuals. The other unsold premises were leased by 
Acosta Verde. 

Below is a chart summarizing the legal structure of these assets.  
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Source: Information prepared by Acosta Verde. 

Sendero Shopping Centers developed between 2008 and 2016 

These community centers were developed for third parties and, in such moment, Acosta 
Verde received a minority interest and development fees therefrom. The main reason for that strategy 
was to focus on developing to make efficient use of the limited capital owned during that period.  

Sendero Shopping Centers developed between 2016 and 2018 

With the incorporation of Equity International as shareholder, the primary capital 
contributed was used to develop and have majority ownership of the Sendero Shopping Centers. 
Each Sendero Shopping Center was developed with the ownership structure through a trust. The 
minority partners participate at the trust level. 

 

Source: Information prepared by Acosta Verde. 

Similarly, during this period, Acosta Verde sought to diversify the supply of supermarket 
brands and commercial relations were established with chains such as Casa Ley, S-Mart and Merco. 
Also, negotiations with Liverpool are being closed so that its business-line Fabricas de Francia (now 
Suburbia) participate in some of the new developments. 

Individual description of each Sendero Shopping Center 

Below is an operational and financial summary for each of the community centers developed 
and operated to the date hereof. 

Plaza Sendero Escobedo  
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Built in Nuevo León, it is located at Av. Sendero Norte No. 130, corner with Manuel L. 
Barragán, Col. Valle del Canada, Escobedo, a city that has a total of 425,148 inhabitants. The land has 
an area of 147,118 sq. mts., and it has 60,476 sq. mts. of total construction, a total GLA of 46,590 sq. 
mts. It was built in 2002. Acosta Verde owns 33.22% of it. Its main anchors shops include Soriana, 
Cinépolis, Famsa, Del Sol and Happyland. It has a total of 243 premises. As of September 30, 2019, it 
had an occupancy level of 99.6%, and generated a NOI of 59.5 million Pesos during the last 12 months 
as of September 30, 2019 and 55.9 million Pesos during 2018. It has an average of 8.5 million visitors 
per year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Las Torres  

Built in the state of Chihuahua, it is located at Av. De las Torres No. 2111, Lote Bravo corner 
with Ramón Rayón, Ciudad Juárez, a city that has a total of 1,391,180 inhabitants. The land has an 
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area of 156,533 sq. mts., and it has 55,909 sq. mts. of total construction, a total GLA of 43,008 sq. mts. 
It was built in 2003. Acosta Verde owns 49.73% of it. Its main anchors shops include Soriana, 
Cinépolis, Famsa and Woolworth. It has a total of 192 premises. As of September 30, 2019, it had an 
occupancy level of 99.5%, and generated a NOI of 79.2 million Pesos during the last 12 months as of 
September 30, 2019 and 73.7 million Pesos during 2018. It has an average of 13 million visitors per 
year.  

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Periférico  

Built in the state of Tamaulipas, it is located in Libramiento Sur No. 1000, corner with the 
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highway Reynosa to Monterrey, Col. Jarachinas Sur, Reynosa, a city that has a total of 646,202 
inhabitants. The land has an area of 179,042 sq. mts., and it has 70,186 sq. mts. of total construction, a 
total GLA of 51,591 sq. mts. It was built in 2004. Acosta Verde owns 31.75% of it. Its main anchors 
shops include Soriana, Cinépolis, Coppel, Famsa, Mueblería Foly and Woolworth. It has a total of 222 
premises. As of September 30, 2019, it had an occupancy level of 98.1%, and generated a NOI of 49.6 
million Pesos during the last 12 months as of September 30, 2019 and 47.7 million Pesos during 2018. 
It has an average of 11 million visitors per year.  

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Ixtapaluca  
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Built in the State of Mexico, it is located on Federal Highway No. 1, Mexico-Cuautla, Col. 
Santa Barbara, Ixtapaluca, a city that has a total of 495,563 inhabitants. The land has an area of 154,023 
sq. mts., and it has 58,268 sq. mts. of total construction, a total GLA of 45,940 sq. mts. It was built in 
2005. Acosta Verde owns 45.49% of it. Its main anchors shops include Soriana, Cinépolis, Famsa, 
C&A, Promoda and Coppel. It has a total of 188 premises. As of September 30, 2019, it had an 
occupancy level of 99.3%, and generated a NOI of 80.1 million Pesos during the last 12 months as of 
September 30, 2019 and 74.4 million Pesos during 2018. It has an average of 6.4 million visitors per 
year.  

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 

Plaza Sendero San Luis  

Built in the state of San Luis Potosí, it is located at Av. Benito Juárez No. 2005, between José 
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Gálvez and Villa Jardín, Col. Estrella de Oriente, San Luis Potosí, a city that has a total of 824,229 
inhabitants. The land covers an area of 137,979 sq. mts., and it has 54,614 sq. mts. of total construction, 
a total GLA of 42,685 sq. mts. It was built in 2006. Acosta Verde owns 47.79% of it. Its main anchors 
shops include Soriana, Cinépolis, Famsa, Almacenes García, Circus Park and Woolworth. It has a 
total of 186 premises. As of September 30, 2019, it had an occupancy level of 99.9%, and generated a 
NOI of 93.3 million Pesos during the last 12 months as of September 30, 2019 and 89.4 million Pesos 
during 2018. It has an average of 8 million visitors per year.  

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 
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Plaza Sendero Toluca  

Built in the State of Mexico, it is located on Blvd. Miguel Alemán Airport No. 55, corner with 
Paseo Tollocan, Lerma, on the border with the municipality of Toluca, cities that have a total of 
1,020,190 inhabitants. The land has an area of 152,472 sq. mts., and it has 68,947 sq. mts. of total 
construction, a total GLA of 45,288 sq. mts. It was built in 2006. Acosta Verde owns 48.38% of it. Its 
main anchors include Soriana, Cinépolis, Coppel, Woolworth, Famsa, Office Max and Casino Codere. 
It has a total of 210 premises. As of September 30, 2019, it had an occupancy level of 99.3%, and 
generated a NOI of 107.5 million Pesos during the last 12 months as of September 30, 2019 and 100.9 
million Pesos during 2018. It has an average of 8.9 million visitors per year.  

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 
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Source: Photos by Acosta Verde. 

Plaza Sendero San Roque  

Built in the state of Nuevo León, it is located at Av. Eloy Cavazos No. 101 west, corner with 
highway to San Roque, Col. Valle de Juárez, Juárez, a city that has a total of 333,481 inhabitants. The 
land has an area of 82,225 sq. mts., and it has 37,267 sq. mts. of total construction, a total GLA of 
29,304 sq. mts. It was built in 2006. Acosta Verde owns 20.56% of it. Its main anchors shops include 
Soriana, Cinépolis, Famsa, Hemsa and Coppel. It has a total of 123 premises. As of September 30, 
2019, it had an occupancy level of 90.7%, and generated a NOI of 7.1 million Pesos during the last 12 
months as of September 30, 2019 and 6.2 million Pesos during 2018. It has an average of 4.8 million 
visitors per year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 
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Source: Photos by Acosta Verde. 

Plaza Sendero Juarez  

Built in the state of Chihuahua, it is located on Blvd. Francisco Villarreal Torres No. 2050 A, 
corner with Av. Gómez Morín, Col. Valle del Sol, Ciudad Juarez, a city that has a total of 1,391,180 
inhabitants. The land has an area of 137,646 sq. mts., and it has 50,864 sq. mts. of total construction, a 
total GLA of 39,677 sq. mts. It was built in 2008. Acosta Verde owns 52.87% of it. Its main anchors 
shops include Soriana, Cinépolis and Coppel. It has a total of 201 premises. As of September 30, 2019, 
it had an occupancy level of 97.7%, and generated a NOI 45.5 million Pesos during the last 12 months 
as of September 30, 2019 and 39.2 million Pesos during 2018. It has an average of 6.2 million of visitors 
per year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 
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Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Apodaca  

Built in the state of Nuevo León, it is located at Av. La Concordia no. 800, corner with Antiguo 
Camino a Santa Rosa, Apodaca, a city that has a total of 597,207 inhabitants. The land has an area of 
132,079 sq. mts., and it has 51,388 sq. mts. of total construction, a total GLA of 39,173 sq. mts. It was 
built in 2008. Acosta Verde owns 78.71% of it. Its main anchors shops include Soriana, Cinépolis, 
Coppel and Del Sol. It has a total of 202 premises. As of September 30, 2019, it had an occupancy level 
of 98.6%, and generated a NOI of 68.4 million Pesos during the last 12 months as of September 30, 
2019 and 63.1 million Pesos during 2018. It has an average of 8.2 million visitors per year.  

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 
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Below are current photographs of it: 

 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Chihuahua  

Built in the state of Chihuahua, it is located at Av. Alejandro Dumas 11377, Complejo 
Industrial Chihuahua, Chihuahua, a city that has a total of 878,062 inhabitants. The land has an area 
of 87,414 sq. mts., and it has 38,134 sq. mts. of total construction, a total GLA of 25,351 sq. mts. It was 
built in 2016. Acosta Verde consolidates 100% of it although it only owns 57% of the beneficiaries’ 
rights of the trust owning this property. Its main anchors shops include Smart, Cinépolis, Woolworth 
and Happyland. It has a total of 164 premises. As of September 30, 2019, it had an occupancy level of 
91.8%, and generated a NOI of 52.3 million Pesos during the last 12 months as of September 30, 2019 
and 49.8 million Pesos during 2018. It has an average of 4.2 million visitors per year. 

Below is a diagram with its layout: 
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Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Los Mochis  

Located at Blvd. Antonio Rosales 2300 Norte, Col. Miguel Hidalgo, Ahome, a city that has a 
total of 449,215 inhabitants. The land has an area of 128,130 sq. mts., and it has 45,727 sq. mts. of total 
construction, a total GLA of 34,441 sq. mts. It was built in 2016. Acosta Verde consolidates 100% of it 
although it only owns 57% of the beneficiaries’ rights of the trust owning this property. Its main 
anchors shops include Casa Ley, Cinépolis, Suburbia and Coppel. It has a total of 190 premises. As 
of September 30, 2019, it had an occupancy level of 91.9%, and generated a NOI of 53.9 million Pesos 
during the last 12 months as of September 30, 2019 and 48.1 million Pesos during 2018. It has an 
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average of 4.6 million visitors per year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Tijuana 

Built in the state of Baja California, it is located on Carretera Tecate - Tijuana 25420, corner 
with Blvd. 2000, Tijuana, a city that has a total of 1,641,570 inhabitants. The land has an area of 139,027 
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sq. mts., and it has 51,256 sq. mts. of total construction, a total GLA of 39,203 sq. mts. It was built in 
2016. Acosta Verde consolidates 100% of it although it only owns 76% of the beneficiaries’ rights of 
the trust owning this property. Its main anchors shops include Casa Ley, Cinépolis, Suburbia, 
Woolworth, Coppel and Happyland. It has a total of 207 premises. As of September 30, 2019, it had 
an occupancy level of 99.4%, and generated an NOI of 82.9 million Pesos during the last 12 months 
as of September 30, 2019 and 74.5 million Pesos during 2018. It has an average of 5.7 million visitors 
per year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 

Plaza Sendero Sur  

Built in the state of Coahuila, it is located on Blvd. Antonio Cárdenas esq. Av. Emilio Arizpe 
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de la Maza, Saltillo, a city that has a total of 807,537 inhabitants. The land has an area of 130,119 sq. 
mts., and it has 51,569 sq. mts. of total construction, a total GLA of 36,897 sq. mts. It was built in 2017. 
Acosta Verde consolidates 100% of it although it only owns 76% of the beneficiaries’ rights of the 
trust owning this property. Its main anchors shops include Merco, Cinépolis, Suburbia and Coppel. 
It has a total of 219 premises. As of September 30, 2019, it had an occupancy level of 93.6%, and 
generated an NOI of 55.2 million Pesos during the last 12 months as of September 30, 2019 and 51.3 
million Pesos during 2018. It has an average of 4.4 million visitors per year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 
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Plaza Sendero Obregon  

Built in the state of Sonora, it is located on Carretera Obregón - Navojoa, between Calle 10 
and Calle 300, Ciudad Obregón, a city that has a total of 433,050 inhabitants. The land has an area of 
103,680 sq. mts., and it has 39,583 sq. mts. of total construction, a total GLA of 30,637 sq. mts. It was 
built in 2017. Acosta Verde consolidates 100% of it although it only owns 76% of the beneficiaries’ 
rights of the trust owning this property. Its main anchors shops include Casa Ley, Cinépolis, 
Woolworth, Promoda and Coppel. It has a total of 169 premises. As of September 30, 2019, it had an 
occupancy level of 84.6%, and generated a NOI of 34.6 million Pesos during the last 12 months as of 
September 30, 2019 and 30.0 million Pesos during 2018. It has an average of 2.8 million visitors per 
year. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 
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Plaza Sendero Culiacan  

Built in the state of Sinaloa, it is located on Blvd. José Limón, formerly Carr. Internacional 
México-Nogales No. 2545, Culiacán, a city that has a total of 905,265 inhabitants. The land has an area 
of 137,778 sq. mts., and it has 50,291 sq. mts. of total construction, a total GLA of 38,068 sq. mts. It was 
built in 2018. Acosta Verde consolidates 100% of it although it only owns 75% of the beneficiaries’ 
rights of the trust owning this property. Its main anchors shops include Casa Ley, Cinépolis, 
Promoda, Woolworth and Coppel. It has a total of 209 premises. As of September 30, 2019, it had an 
occupancy level of 93.8%, and generated a NOI of 62.4 million Pesos during the last 12 months as of 
September 30, 2019 and 20.6 million Pesos during 2018 (opening in 2018, so it only operated 4 
months). It has an average of 4.3 million visitors in its first year of operation. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 
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Plaza Sendero Mexicali  

Built in Baja California, it is located at Av. Lázaro Cárdenas # 1600, corner with Peripheral 
Ring, Mexicali, a city that has a total of 988,417 inhabitants. The land has an area of 131,766 sq. mts., 
and it has 44,925 sq. mts. of total construction, a total GLA of 32,737 sq. mts. It was built in 2018. 
Acosta Verde owns 100% of it. Its main anchors shops include Casa Ley, Cinépolis, Woolworth, 
Promoda and Coppel. It has a total of 201 premises. As of September 30, 2019, it had an occupancy 
level of 96.5%, and generated a NOI of 55.1 million Pesos during the last 12 months as of September 
30, 2019 and 14.2 million Pesos during 2018 (it opened in 2018, so operated for 3 months). It has an 
average of 3.7 million visitors in its first year of operation. 

Below is a diagram with its layout: 

 

Source: Information prepared by Acosta Verde. 

Below are current photographs of it: 

 

Source: Photos by Acosta Verde. 
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General description of tenants 

The following chart illustrates the list of the main tenants distributed by GLA and by the total 
revenues that each of them contribute to Acosta Verde as of September 30, 2019. At the closing of the 
Transaction, Nuevo Acosta Verde will have a diversified base of high-quality tenants that will be 
widely distributed without having a specific dependency. There is a good balance between 
entertainment and department stores.  

 

Source: Information prepared by Acosta Verde. 

General description of rent collection performance 

Acosta Verde has historically achieved a big efficiency in terms of rent collection. Likewise, 
it has focused to have fixed rents and selectively variable rents, to mitigate the risks inherent to traffic 
measurement. Below is a diagram with the main revenues collection metrics in the portfolio of assets. 

 

Source: Information prepared by Acosta Verde. 

General description of the process of search and renewal of tenants 
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Nuevo Acosta Verde has a national sales force that is in close contact with each of the existing 
tenants in order to anticipate their main expansion initiatives. It is aimed to add the demand of 
potential tenants for a new Sendero Center. Once established in the shopping center, they are 
monitored to anticipate specific service requests and thus ensure that the lease is renewed on terms 
favorable to the parties.  

Normally the agreements with the anchor stores are for a long term with a term of 10 years. 
In exchange for the term of the agreement it receives certain additional benefits with respect to the 
use of its leasable area, exclusivity rights, preferential rates for the maintenance fees, use of common 
areas for holidays and other high traffic seasons. The tenants of small stores are given medium term 
(3 years) and the terms and conditions are already defined without the possibility of being negotiated.  

 

Source: Information prepared by Acosta Verde. 

General description of operation and maintenance processes 

An asociación civil is incorporated to maintain each Plaza Sendero for it to collect all 
maintenance proceeds paid by tenants. Each of these entities seeks to invest the maintenance amounts 
received in cleaning, security, and to proactively perform preventive and corrective maintenance in 
all Sendero Shopping Centers. Maintenance focuses on areas such as: 

1. air conditioning; 

2. automatic doors; 

3. electrical equipment; 

4. internal and external painting; 
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5. water system; 

6. gas system; and 

7. lighting system, among others 

The other services that are required are sought to be supplied by hiring local external 
suppliers and are carried out with third parties. 

Valuation of the Target Company 

The total enterprise value that has been agreed with VIISA´s shareholders for purposes of the 
Primary Component and the Secondary Component is $14,050 million pesos. When agreeing to this 
value, if the debt, cash, non-productive lands and minority participation estimated as of the closing 
of 2019, the resulting value amounted to $8,047 million pesos. The agreed price is subject to working 
capital and other customary adjustments of this kind of transactions 

Information relating to the consolidated business upon consummation of the Initial Business 
Combination 

Acosta Verde considers that it has clear routes for organic growth in the short, medium and 
long term. The strategy is based mainly on three initiatives: 

1. growth of the stabilized Plazas Sendero 
2. Plazas Sendero in stabilization process; and 
3. development of new Plazas Sendero. 

  The following diagram illustrates the growth variables, the expected magnitude of that 
growth in sales, NOI and margin expansion, as well as the current profitable GLA that we consider 
would be affected by the initiatives. 

 

Source: Information prepared by Acosta Verde. The expected development of the new Plazas Nuevo Acosta Verde ranges 
between 3 and 4 per year. 
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For the new Plazas Sendero, the expansion plan goes hand-in-hand with the growth expected 
by the main tenants. Acosta Verde considers that it has identified the main secondary urban areas 
that meet the consumption features sought by its tenants. With this information, it seeks to generate 
consensus among the anchor tenants that are required in a community center and establishes the 
priority of the target cities. The growth that is estimated in the next few years will be focused mainly 
on the central north and northwest regions, where Acosta Verde has already identified potential 
cities, in addition to seeking to create economies of scale that encourage the participation of both local 
and regional tenants. 

These cities are located in the regions where they are expected to have the highest economic 
growth and in particular that will be higher than expected for Mexico as a whole. For these regions, 
a sustained growth of more than 3.0% is expected. The following diagram presents Mexico 
subdivided by region, including its contribution to national GDP and its real compound growth rate.  

Current Presence and Growth Plan 

 

Source: Information prepared by Acosta Verde. 

    The following diagram includes the potential portfolio of new projects, which as of 
October 2019 have been identified based on the aforementioned methodology.  
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Source: Information prepared by Acosta Verde. Presents the quarters in which each Plaza Sendero is planned to be built.  

   Platform for the consolidation of shopping malls.  

AV considers that, in addition to the organic growth, Nuevo Acosta Verde, upon consummation of 
the Initial Business Combination, will be ideally positioned to take advantage of consolidation 
opportunities along three verticals: 

1. acquisition of minority shareholdings in Senderos managed by Acosta Verde; 
2. acquisition of shopping malls developed for third parties by Acosta Verde; and 
3. consolidation of regional or national players in the Mexican market. 

 

Each of these verticals may present opportunities in several areas: 

1. arbitration in acquisition multiples; 

2. operational improvements; 

3. economies of scale; 

4. improve occupancy levels leveraging the tenant network of Acosta Verde; 

5. geographic diversification; 

6. access to capital and funding; and 

7. capital structure optimization, among others. 

The following diagram presents a summary of the initiatives that have been considered. 
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Source: Information prepared by Promecap. 

Within the area of consolidation, a mapping has been made of some of the potential 
opportunities that would have to be analyzed and developed in detail to define if they are viable 
alternatives of association and/or purchase. The following diagram presents an analysis of how the 
consolidation opportunity has been sized, which includes a total of 71 shopping malls with a total of 
2.5mm sq. mts. of GLA and which are owned by more than 35 companies in the sector. It also 
includes, by way of example, some companies that could represent an opportunity for consolidation 
and could have potential synergies.  

 

Source: Information prepared by Acosta Verde, JPMorgan  

Demographic Profile Favoring Growth  

Mexico's demographic profile will continue to generate growth opportunities for the 
socioeconomic segments Acosta Verde focuses on.  
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A beneficial factor for the sector is the "demographic bonus", defined by the National 
Population Council (CONAPO) as the phenomenon that occurs within the demographic transition 
process in which the population in working age is greater than the dependent population (children 
and older adults) and, therefore, the productive potential of the economy is higher. This will boost 
economic growth, consumption and therefore the commerce industry over the next few years. 

Another important factor is the growing middle class, this indicates an increase in purchase 
power capacity of the socioeconomic levels C and D+, target market of the Plazas Sendero. 

The following diagram illustrates the demographic features of Mexico and a summary of the 
socioeconomic levels targeted by the Acosta Verde community centers.  

 

 

Source: CONAPO, INEGI and World Bank. 

Low level of community center penetration in Mexico 

 The market of shopping malls in Mexico that is relevant for Acosta Verde has the 
following features: 

1. growth of the market of shopping malls: Pursuant to ANTAD, the market of shopping 
malls in Mexico has grown at a compound annual rate of 7.2% from 2004 to 2018 in 
GLA; 

2. sub-penetration of community centers: AV considers that currently there is an unmet need 
for commercial spaces in the Mexican market. The community center segment is sub-
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penetrated when compared to the United States and major Latin American countries. 
For example, the United States has 9.0x GLA per 1,000 inhabitants compared to 
Mexico. Community centers are defensive and since they are focused on meeting the 
basic needs of consumers, they have historically had a high level of growth; 

3. focus on central and northern regions: Pursuant to MAC Arquitectos, 25% of GLA 
associated with shopping malls is located in northern Mexico. VIISA considers that 
this region has organic opportunities due to the recurrent investments made to 
increase the installed capacity of established industries such as automotive, 
metalworking and electronics that are focused on exports. This additional demand for 
services in addition to the fact that there is less penetration of shopping malls, 
combines conditions for sustained growth in the development and operation of 
community centers. 

4. consolidation potential: given the current situation, VIISA considers that there is a 
unique opportunity to take advantage of the efficient platform represented by Acosta 
Verde to consolidate a highly fragmented market (there are more than 850 shopping 
malls identified in Mexico). Acosta Verde has experience and management tools that 
can be used for: 

(i) reconvert existing shopping malls to redefine services and store offerings 
through the consolidation and/or expansion of available spaces; 

(ii) leverage its strategic business relationships and modify the tenant mix 
between stores and entertainment to increase existing consumer traffic; 

(iii) find better levels of efficiency to improve the operation and consequently the 
profitability margins; 

(iv) invest in shopping malls that have a high strategic value in terms of location 
or group of tenants, but lack the capital to achieve optimal levels of occupancy 
and/or traffic; and 

(v) acquire shopping malls/community centers from developers. 

PAC's investment in Acosta Verde is intended to potentiate both the organic and inorganic 
growth of the Target Company, while maintaining high levels of profitability. Through this 
investment, a partnership is created with the Acosta Verde Family, as well as with Equity 
International. 

Considerably resilient platform in the face of the growth of e-commerce in Mexico  

Online sales maintain a positive growth tendency at an international level; however, 
emerging countries there is a lower penetration of total retail sales. Online sales in the United States 
have a penetration of 13.7% over total retail sales and in the United Kingdom 15.7%, while in Latin 
American countries the percentages are lower. In Brazil they correspond to 6.3%, Mexico with 3.9% 
and Colombia only represents 1.9%. 

The still low percentage of banking access in Mexico continues to be one of the main 
limitations for its growth, mainly in the target market of Plazas Sendero. 
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Source: Euromonitor and CBRE, 2018   Source: The Global Index Database, World Bank 
Group, 2017. 

Some barriers in the Mexican market and Sendero's target market are the predominant 
culture of cash use, mistrust of possible frauds, limited internet access, the consumer's need to see 
the product physically ("touch and feel"), limited online information about products and delivery 
times.  

Compared to U.S. online sales penetration, Acosta Verde notes that a similar growth 
tendency is observed in Mexico, however, Mexico's current penetration rate is lower than the U.S. 
rate from 10 years ago. For the next 5 years the projection of online sales penetration in Mexico 
remains below in the comparative.  

 

US/Mexico comparison. Source: Internet Retailing in Mexico. Euromonitor 2019, U.S. Department of Commerce.  

Mexico has the learning obtained from the United States in its favor, with which merchants 
have been able to become involved faster and in anticipation of omnichannel strategies that minimize 
the impact of online sales and strengthen the presence of physical stores. Another point in Mexico's 
favor is the sub-penetration of community centers and GLA per 1,000 inhabitants compared to the 
United States (see the "Low level of community center penetration in Mexico" section). 

Acosta Verde considers that the business model of Plazas Sendero is still resilient to the 
growth of e-commerce, basically because of the community center approach focused on satisfying 
the basic needs of consumption, convenience, services and entertainment. 60% of the main 30 tenants 
(based on rental revenue) correspond to industries considered as being resistant to e-commerce in 
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Mexico, such as entertainment, services and supermarket; while the remaining 40% is considered 
with higher risk level and includes industries such as department stores, clothing and footwear and 
furniture. Although 18 of these 30 tenants have some platform for online sales, penetration of their 
total sales is still very low. 

Acosta Verde constantly implements actions in the Plazas Sendero to counteract the possible 
impact of online sales and encourage the influx of visitors to the plazas, such as: 

 To offer a greater offer in entertainment. In all new projects, it will continue to be a 
necessary component for the shopping mall to have areas for children's and family 
entertainment. 

 Upcoming implementation of the “Sendero Loyalty Plan” (1st trimester of 2020) 
 Continue the strategy of being a gathering point for communities. For this Acosta 

Verde continues to create spaces that offer the possibility of coexistence for families, 
including these specific actions: To have more social areas, children's playgrounds, 
free internet, restaurant areas and terraces, among others. 

 Continue with the tenant mix diversification. To include tenants who operate under 
omnichannel strategies. 

 Constantly add recognized brands and fashion to the portfolio that attract more 
visitors. Mainly entertainment stores, restaurants and of " destination ", as services and 
gymnasiums. During the first semester of 2019, 44 new brands were added to the Plaza 
Sendero. 

 Use of social networks to attract new customers and strengthen the loyalty of existing 
customers through personalized experiences. 

 Special emphasis on security. 

Acosta Verde believes that the role of the physical store will continue to be a relevant 
component in retail in Mexico. Proof of these are the expansion plans that have some of the main 
merchants within the Plazas Sendero. 

 

The main departmental retailers act before the change of consumption habits and anticipate 
it by investing in technology that potentiates their sales both in physical stores and in their e-
commerce platforms. These are the actions implemented by the main anchors within Plazas Sendero. 

 Implementation of Click & Collect strategy. Buy online and pick up merchandise at 
the preferred branch 

 Installation of kiosks for sale in stores 
 Not only digital strategy, but 100% Omni channel. Store sales through Tablet and 

kiosks and home deliver 
 Offer Wi-Fi in stores so that customers can search online whilst inside the store 

Significant Changes in VIISA Financial Statements 

  As from December 31st, 2018 and as of the date of this disclosure document, there has been 
no material change in the VIISA Financial Statements. 
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Corporate Structure of the Target Company 

 It is anticipated that, once the Second Stage is completed, the shareholding structure in 
Nuevo Acosta Verde will be understood approximately as described in the following chart: 

 

Source: Promecap. 

The shareholding percentages above, were calculated assuming that (i) no cash 
Reimbursement and Payment is exercised; and (ii) no additional Series A PAC Shares were 
subscribed pursuant to the Subscription Agreements; in the understanding that said percentages may 
vary depending on the amount which finally arises to the Transaction Amount, as described herein.  

As a result of the Merger Transaction, the shareholders shall be represented in Nuevo Acosta 
Verde in accordance with the following percentages: 

 Promecap Group owning shares representing approximately 9% of the capital stock of 
Nuevo Acosta Verde; 

 FAV, owning shares representing approximately 24% of the capital stock of Nuevo 
Acosta Verde;  

 Equity International, owning) shares representing approximately 21% of the capital 
stock of Nuevo Acosta Verde; and 

 The outstanding shares will be distributed among the public investors, which will 
represent 46% approximately.  

Relevant Officers of VIISA 

After the consummation of the Initial Business Combination, the relevant officers of VIISA 
will be the following: 

Name Office 

Jesús Acosta Verde Founder and Honorary Chairman of the Board 
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Name Office 

Jesús Adrián Acosta Castellanos CEO 

Hernán Treviño de Vega Head of Legal and Operations 

Edgar Maldonado  CFO 

Miguel Reyes Construction Director 

Carlos Ruiz Commercial Director 

Patricio Canales Property Management 

Carlos Espinoza Expansion Director 

 

Jesús Acosta Verde 

Mr. Acosta Verde has been Chairman of the Board since 2015. He served as Chief Executive 
Officer of the company from 1985 to 2015. Mr. Acosta Verde is considered one of the most important 
developers of shopping malls in Mexico, creator of the renowned and prestigious Sendero concept 
for shopping malls. He studied Architecture at the Universidad Autónoma de Nuevo León. He has 
received the 2009 Professional Excellence Award from the Federation of Professional Bodies of the 
State of Nuevo Leon. He is currently a member of the Nuevo Leon Board of Architects, the Mexican 
Chamber of Construction Industry and is a member of the Architecture Committee of the University 
of Monterrey (UdeM). He is also a member of the International Council of Shopping Centers ("ICSC").  

Jesús Adrián Acosta Castellanos 

  Mr. Acosta Castellanos has been CEO of Acosta Verde since August 2015. Prior to this 
position, he was the company's Operations and Sales Officer from 2001 to 2015. He also served as a 
Financial Analyst at Violy, Byorum y Asociados, an investment bank in New York, New York in 2000. 
He holds a degree in Business Administration from the Instituto Tecnológico de Estudios Superiores 
de Monterrey ("ITESM"), Campus Monterrey and has a series of courses at Harvard Business School, 
as well as a diploma in Entrepreneur Development from Boston University. He was Chairman of the 
Board of Museo Papalote Monterrey for 4 years until its opening in 2018 and is currently a Director 
there. He has also served as Regional Director of Grupo Financiero Banorte since 2016.  

Hernán Treviño de Vega 

Hernán Treviño De Vega has been the Head of Legal and Operations since 2009. In addition 
to having been in charge of the Company's transactions, he is responsible for the following 
departments: (i) legal; (ii) collection; (iii) human development; (iv) market intelligence; and, (v) 
internal control of the Company. He has gained experience in mergers and acquisitions (M&A) and 
business development as General Counsel and Head of Governmental Relations for Latin America 
at the transnational company Owens Corning. Other positions he previously held include Senior 
Attorney at Jáuregui, Navarrete y Nader S.C. in Mexico City and at Despacho Quintanilla y 
Asociados, S.C. in Monterrey, Nuevo León. In addition, he served as Commercial Attorney at the 
National Bank of Foreign Trade in the New York offices.  
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  He holds a law degree from the University of Monterrey (UDEM) and a master's degree in 
Law and Business Administration from Northwestern University School of Law and Kellogg School 
of Management, in Chicago, Illinois. He also holds a Diploma in Finance from the University of 
Pennsylvania (The Wharton School), a Postgraduate Degree in Advanced Management Program 
from the University of Chicago (Booth School of Business) and recently graduated from the Executive 
Program for Growing Companies at Stanford University. 

Edgar Maldonado de los Reyes 

  He is the CFO of Acosta Verde Group and is responsible for all financial and administrative 
matters of the Company and is involved in strategic planning matters. He obtained a certificate in 
Business Management from Harvard Extension School in 2006, a certificate in Senior Management 
from IPADE in 2011, he is also a graduate of the School of Banking at Louisiana State University and 
holds a degree in Systems Management Engineering from Universidad Autónoma de Nuevo León. 
He has more than 24 years of experience in the banking and financial industry and before joining 
Grupo Acosta Verde he worked at Grupo Financiero Banorte from 1995 to 2013 in different areas 
such as: Risk Management, Asset Recovery, Corporate Banking, International Banking, and Mergers 
and Acquisitions. He participated in the purchase of Inter National Bank, based in Texas (INB) in 
2006 and a Remittances company in 2007 and was the Administration and Finance Officer of both 
entities from 2007 to 2013. 

  Also at Grupo Financiero Banorte, he served as Executive Officer of Business Development 
in the United States where he was responsible for the administrative and financial affairs of foreign 
currency businesses and products for Banorte-IXE Mexico, Banorte USA Corporation, Inter National 
Bank, Uniteller and the Banorte-IXE Securities Brokerage House in the United States. Mr. Maldonado 
also served as Chairman of the Board of Directors of Solida USA Corporation, an asset recovery 
division for Grupo Financiero Banorte in Texas U.S.A. and as director of Uniteller and advisory 
director of Inter National Bank. 

Miguel Reyes Vidales 

Architect Miguel Reyes has been the Construction and New Projects Director of Acosta Verde 
since 1987. He is responsible for the planning, direction and execution of all the projects and activities 
of the construction. Before holding this position in the company, he was Project Manager of 
Constructora Veredalta Grupo Gentor (1985-1987) and in Contrusol (1982-1983), he worked for E. 
Siller Valuadores Asociados (1983-1985). Mr. Reyes studied Architecture at the Universidad 
Autónoma de Nuevo León. He also has a Diploma in Project Management and a Strategy and 
Transformation Program at the EGADE Business School of Tecnológico de Monterrey. 

Carlos Ruiz Santos 

Mr. Ruiz Santos is the Commercial Director of Acosta Verde since 2007. He has more than 20 
years of experience in the commercial and financial sector. He is responsible for the 
commercialization of shopping malls, the renewal of all lease contracts and the constant generation 
of new commercial relations and synergies with brands at a national level. He is also in charge of 
validating and authorizing design proposals for all shopping mall spaces. Before working at Acosta 
Verde, he worked at GE Commercial Finance as head of the U.S. maquila sector. He also worked at 
Grupo Financiero Banorte responsible for Corporate Banking and Financial Credit Analyst in charge 
of branch offices. He has a Bachelor's degree in Business Administration from Tecnológico de 
Monterrey and from the Banking School of Louisiana State University. He holds degrees in 
Negotiation and Decision Making from Harvard Business School. 
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Patricio Canales Martínez 

  Mr. Canales Martínez has been the COO since 2017. He is also responsible for the 
Maintenance and Marketing area of the company. Before joining Acosta Verde, he was the 
Commercial and Management Officer at Grupo FEMSA's Shared Services Center for more than 10 
years. He also served as Deputy manager of exportations at Sigma Alimentos, a subsidiary of Grupo 
Alfa, and was Marketing Manager for OXXO. He holds a law degree from the Universidad Autónoma 
de Nuevo León and an MBA from the Instituto Panamericano de Alta Dirección de Empresas 
(IPADE), where he was selected President of his generation (2003-2005). He also holds an Ontological 
Coaching Certification from Newfield Consulting International.  

Carlos Espinoza Pompa 

  Mr. Espinoza has been the Expansion Officer of Acosta Verde Group since 2017. His main 
role is to find the best location and acquire land for the new shopping malls. Before joining Acosta 
Verde, he worked as Team Leader of the Expansion area in C&M Mexico from 2014 to 2016. He was 
previously the National Expansion Manager of the Mexican chain Coppel for 10 years, where his 
main duties were the strategic search for cities and locations with potential for the opening of new 
department stores, distribution centers and warehouses. He has extensive experience in real estate, 
real estate valuation, construction costs and budgets, management and purchase and lease of 
properties. Graduated in Civil Engineering from Universidad de Occidente, he also has a Master's 
Degree in Construction Management from Tecnológico de Monterrey. 

By-laws and Corporate Governance  

  On the date in which the Initial Business Combination is completed, PAC, FAV and Equity 
International have agreed to carry out the necessary corporate action so as to approve an amendment 
to VIISA´s by-laws, with the intention to therein reflect the agreement for VIISA´s corporate 
governance in the same terms as those agreed upon by the Three Beneficiaries´ Group within the 
Beneficiaries´ Agreement, regarding the exercise of the shares´ vote and the integration of VIISA´s 
board of directors. Said by-laws shall be in force during the Interim Period. Consequently, during the 
Interim Period, PAC´s participation in VIISA´s stock capital shall not confer a controlling position for 
PAC over VIISA. Amongst other things, it is intended for VIISA´s corporate governance to consider, 
during the Interim Period, regarding the voting and integration of the board of directors, provisions 
like those agreed upon in the Beneficiaries’ Agreement. For more information on VIISA´s by-laws 
and corporate governance, please refer to section “AGREEMENTS AND OTHER RELEVANT 
DOCUMENTS” of this disclosure document. In accordance with the foregoing, upon the 
consummation of the Initial Business Combination, VIISA´s board of directors shall be integrated by 
11 members, as follows: 

1. From FAV: 

(i) Jesús Acosta Verde 
For more information of Mr. Jesús Acosta Verde, please refer to the 
“INFORMATION RELATING TO THE PARTIES OF THE TRANSACTION - 
Target Company business description” section of this disclosure document. 
 

(ii) José María Garza Treviño 
Mr. Garza Treviño is Chairman and CEO of Grupo Garza Ponce, a leading 
Company focused on the development of real properties in the northeast 
region of Mexico. Since 1986, he has been responsible for executing and 
operating the development of more than 10 million of sq. m. in industrial, 
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commercial and housing properties. Mr. Garza Treviño is a board member of 
several private companies and governmental institutions, including, among 
others, Boards and consulting activities in Grupo Financiero Banorte, Grupo 
Financiero Ve por Más HSBC Noreste.  

2. From Equity International, the following persons will be designated: 

(i) Brian Finerty 
 
Brian Finerty is head of Equity International's investment group, responsible 
for originating, executing and managing investments. Prior to joining Equity 
International in 2009, Brian was Vice President of Madison Dearborn Partners, 
responsible for the search and execution of transactions in various real estate 
sectors. Previously, he held various positions at Merrill Lynch, ultimately as 
vice president of the global commercial real estate group. Brian serves on 
Equity International's investment committee and is a director of five IE 
portfolio companies: ARG Realty, Decameron Hotels & Resorts, Estapar 
Estacionamentos, GuardeAqui and SAMHI Hotels. Brian obtained an MBA 
from the University of Chicago's Booth School of Business and a BBA from the 
University of Michigan. 
 

(ii) Mariano Menkes 
 
Mariano Menkes is Vice President of Equity International's Investment Group, 
primarily responsible for the origination and execution of investments in Latin 
America, and for the management of three companies in Equity International's 
portfolio. Prior to joining Equity International in 2013, Mariano worked in 
Citigroup's Latin American investment banking group. Mariano is a director 
of two companies in Equity International's portfolio: ARG Realty and 
Decameron Hotels & Resorts. Mariano obtained an MBA from the Booth 
School of Business at the University of Chicago and a bachelor's degree in 
Economics from the University of San Andres. 

3. From PAC: 

(i) Fernando Chico Pardo 

Fernando Chico is the founder and president of Promecap. He is the chairman 
of the board of directors of Grupo Aeroportuario del Sureste, S.A.B. de C.V. 
(“ASUR”). Previously, Mr. Chico Pardo was Partner and General Director of 
Grupo Financiero Inbursa, S.A. de C.V., Partner and General Director of 
Acciones e Inversora Bursátil, S.A. de C.V. Casa de Bolsa, founder and Director 
of Acciones y Asesoría Bursátil, S.A. de C.V. Casa de Bolsa, Director of Metals 
Procurement in Salomon Brothers (New York) and Representative for Latin 
America for Mocatta Metals Corporation, Representative of Mexico for 
Standard Chartered Bank (London) and consultant at BBVA Bancomer. Mr. 
Chico Pardo has acted as a member of the Board of Directors of Grupo 
Financiero Inbursa, Condumex, Grupo Carso, Sanborns Hermanos, Sears, 
Roebuck de México, BBVA Bancomer, Cultiba and Grupo Posadas de México, 
among others. 

(ii) Federico Chávez Peón Mijares 
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Federico Chávez Peón Mijares is the Executive Vice-president and CEO of 
PAC, he is also a partner and CEO of Promecap. Federico joined Promecap 
since its incorporation in November 1997. As of this date, he has more than 32 
years of transactional experience, primarily in venture capital investments, 
corporate banking, market financials and investment banking. Before joining 
Promecap, he acted as Chief Risk Officer of Banco Santander (México), S.A., 
Institución de Banca Múltiple, Grupo Financiero Santander. Since joining 
Promecap he has led the execution of more than 60 investments for an 
approximate combined sum of US$2,100 million. Additionally, he led the 
Promecap team that advised on 18 transactions for a cumulative sum of more 
than US$1,200 million. 

4. Independent Board members: 

(i) Carlos Salazar Lomelín 

Mr. Carlos Salazar Lomelín currently serves as the president of the Consejo 
Coordinador Empresarial (Mexican Business Coordinating Council). 
Previously he acted as CEO of Fomento Económico Méxicano, S.A.B. de C.V. 
(“FEMSA”), from January 2014 through January 2018. Before that, he served 
as CEO of Coca-Cola FEMSA from 2000 through 2013. He is currently the 
Chairman of the Board of EGADE Business School of the Tecnológico de 
Monterrey. 

(ii) Paulino José Rodríguez Mendívil 

Mr. Rodríguez Mendívil held several positions within Sigma Alimentos, 
Alestra, Spirax Sarco and Prosider. Since 2016, he serves as CEO of Capital 
Humano y Servicios. He currently also acts as a member of the Board of 
Alestra, Campo Frío and Nemak. 

(iii) Javier Astaburuaga Sanjines 

Mr. Astaburuaga Sanjines joined FEMSA in 1982. Among other positions in 
the Company, he has held the position of Co-General Director of FEMSA 
Cerveza, Sales Director for the Mexican Northern Region, Chief Financial 
Officer of FEMSA Cerveza and Corporate and Financial Director of FEMSA. 
He has held his current position since April 2015. He is currently member of 
the board of FEMSA, Coca-Cola FEMSA and Heineken. He studied Public 
Accountant at the Tecnológico de Monterrey. 

(iv) David Contis 
 
Mr. Contis has extensive experience in the commercial real estate sector. 
Among his previous roles, he was President of the shopping center platform 
of Simon Property Group, the world’s largest public Real Estate Investment 
Trust (REIT). Previously, he was Chief Operation Officer at Macerich 
Company, a REIT focused on the operation of regional shopping centers in the 
United States. He also worked at Equity Group Investments; a company 
specialized in the development of commercial properties. Mr. Contis has been 
a member of the Board in several real estate companies, including BRMalls in 
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Brazil, one of the largest shopping center developers and operating companies 
in Latin America. 
 

(v) Pursuant to the terms of the amendments to the by-laws of VIISA on the Initial 
Business Combination, the appointment of an additional independent 
member will be proposed to the shareholders’ meeting of VIISA, concurrently 
with the consummation of the Initial Business Combination. The Target 
Company after the consummation of the Transaction 

 On the other hand, it is expected that the shareholders of VIISA the shareholders of VIISA 
will approve the restatement of the by-laws of VIISA to change its corporate name to Nuevo Acosta 
Verde and become a publicly-traded company of variable capital stock (sociedad anónima bursátil de 
capital variable) to consummate the Merger Transaction and conclude the Interim Period. Such by-
laws will be part of the documentation package to be filed for purposes of the registration and listing 
before CNBV and BMV and shall contain the applicable provisions to sociedades anónimas bursátiles 
set forth in the Securities Market Law, including those related with corporate governance. For further 
information on the by-laws of Nuevo Acosta Verde, please refer to the " AGREEMENTS AND OTHER 
RELEVANT DOCUMENTS – By-laws of Nuevo Acosta Verde" section of this disclosure document. 

Incentives Plan 

  Upon consummation of the Transaction, an Incentives Plan is expected to be approved. Its 
purpose is to establish the means to allow Nuevo Acosta Verde and its Affiliates to attract and retain 
talent of their respective officers, board members and employees, enhancing their profitable growth. 
Likewise, it will help for persons on whom the main management and operation responsibilities are 
placed upon, and whose current and future contributions are vital, acquire and maintain shares or 
other stock reward mechanisms, which value is linked to the performance; thus, strengthening the 
interest of these persons in the benefit of Nuevo Acosta Verde and its Affiliates.  

  The Plan may include the following compensation and retention mechanisms, as defined and 
determined by the Plan Manager (as defined below).  

 Stock options: grant the possibility of buying stock in the future at a defined vesting price. The 
Plan Manager shall define the number of shares to be granted in stock option, the moment 
when such options can be vested, whether totally or partially, its price, method of payment 
and delivery, without prejudice of any other matter which, at the Plan Manager’s discretion, 
is needed and/or appropriate for its implementation.  

 Restricted Stock Units or “RSU”: constitute a stock compensation which are restricted until 
some conditions are satisfied and allow their beneficiaries to receive dividends as of the date 
when they are granted. The Plan Manager shall define the number of RSUs, the timeframe 
for their release, the delivery and transfer conditions, the non-delivery or forfeiture events 
and other restrictions which may be applicable to those restricted shares, as well as the 
conditions allowing the beneficiaries to accumulate or dispose the dividends and other 
economic rights of such RSUs, without prejudice of any other matter which, at the Plan 
Manager’s discretion, is needed and/or appropriate for its implementation. 

 Performance Shares: they are a stock incentive establishing certain economic or operating 
targets to be achieved so they can be vested. The Plan Manager shall define the number of 
Performance Shares, the business indicators of Nuevo Acosta Verde and/or its Affiliates on 
which the performance targets are applied, the target levels for each indicator as well as the 
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delivery and transfer conditions of same, without prejudice of any other matter which, at the 
Plan Manager’s discretion, is needed and/or appropriate for its implementation.  

   The board of directors of Nuevo Acosta Verde or the Committee designated by the Board for 
such purposes, shall be the body responsible for managing the Incentives Plan (the “Plan Manager”). 
The Incentives Plan shall be instrumented pursuant to the creation of a management trust under 
Mexican laws, through which the trustee designated by the Manager Plan shall hold the trustee 
ownership of the shares contributed to the Plan for, thereafter, following the express instructions of 
the Plan Manager, it delivers such shares to their beneficiaries.  
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RISK FACTORS 

The execution of the Transaction involves a high degree of risk. You should carefully review and consider the 
risks described below and the other information contained in this disclosure document, including the Historic 
Financial Statements and the Pro Forma Financial statements their respective notes, and the financial 
information published by PAC through the following websites 
stivconsultasexternas.cnbv.gob.mx/ConsultaInformacionEmisoras.aspx;  www.bmv.com.mx  and 
www.es.promecapac.com/relacion-inversionistas. Any of the following risks could adversely affect PAC´s 
business, financial condition, results of operations, or cash flows. The market value of Series A PAC Shares and 
Warrants of PAC could decline due to any of such risks or other factors, and you could lose all or part of your 
investment. The risks described below are those that PAC currently believes may adversely affect us. Additional 
risks and other factors that are currently unknown to us or that we currently deemed immaterial may also affect 
our business, financial condition, results of operations, cash flows, and/or the market value of Series A PAC 
Shares and/or Warrants of PAC. References in this section to the fact that a risk or uncertain factor may, could, 
or will have a “material adverse effect” on PAC or it may “adversely affect” or “materially affect” us, means 
that such risk or uncertain factor may impair our business, financial condition, results of operations, cash flows, 
and/or negatively affect the market value of the Series A PAC Shares or the Warrants of PAC. 
 

Risks Inherent to the Transaction 

The PAC Shareholders will have a limited period before the date on which the Ordinary and 
Extraordinary General Meeting of PAC is held, to evaluate the merits of the Transaction and, 
therefore, of the Initial Business Combination. Participating in such Ordinary and Extraordinary 
General Meeting of PAC could be complicated. 

Both, the Applicable Law and the by-laws of PAC, require that any initial business 
combination be approved by the Shareholders of PAC at an Ordinary and Extraordinary General 
shareholders’ meeting, as applicable. Pursuant to the by-laws of PAC, the disclosure document and 
the pro forma financial information of the Target Company will be made available to the 
Shareholders of PAC at least 30 days before such Ordinary and Extraordinary General shareholders’ 
meeting of PAC at which any initial business combination is voted on and the relevant call will be 
published by PAC at least 15 days prior to such date.  

Any ordinary and extraordinary general shareholders’ meeting of PAC held to approve, as 
applicable, any initial business combination will be held in Mexico City and will be convened by a 
public notice available for the Shareholders of PAC and the public on the websites of the Issuer, the 
Mexican Ministry of Economy, the BMV and the CNBV. The relevant call will include detailed 
information with respect to the rights of attending Shareholders of PAC who vote at the Ordinary 
and Extraordinary General shareholders’ meeting. In order to be admitted to such Ordinary and 
Extraordinary General shareholders’ meeting, the Shareholders of PAC (i) must be registered in the 
stock ledger of PAC or obtain certifications from Indeval evidencing their shareholding in PAC, and 
(ii) may personally attend or be represented by a proxy or an attorney-in-fact, as applicable, pursuant 
to the forms referred by article 49, section III of the LMV published by the Company or by proxy 
letters or powers-of-attorney granted by such Shareholder of PAC in accordance with the Applicable 
Law, as detailed in the relevant call. 

As a result, the Shareholders of PAC will have a limited period of time to evaluate the merits 
of the proposed initial business combination before voting at the Ordinary and Extraordinary General 
shareholders’ meeting, and participating in the meeting could be difficult as a consequence of the 
aforementioned requirements. Likewise, the information contained in this disclosure document may 
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not be as complete as, or may be presented in a different form than, analogous information presented 
in similar documents in other securities markets. 
 

Certain additional investors may subscribe Series A PAC Shares issued pursuant to the 
Shareholders’ Resolutions of PAC which are currently in treasury by executing the Subscription 
Agreements in order to obtain resources to complete the Transaction. The subscription price and the 
number of Series A PAC Shares to be subscribed and paid will have a diluting effect on the Series A 
Shareholders of PAC. 

To the extent that a portion of the 60,000,000 Series A PAC Shares, issued pursuant to 
Resolution 6.4 of the PAC Shareholders' Resolutions are effectively subscribed and paid by new 
investors to fund, in whole or in part, the Initial Business Combination (i.e., by those investors who 
have entered into a Subscription Agreement with PAC), the PAC Shareholders who do not 
participate in such subscription and payment in the same proportion as their shareholding in PAC 
will be diluted in their shareholding in the capital stock of PAC.  In accordance with PAC 
Shareholders’ Resolutions, the board of directors of PAC has the authority to determine the 
subscription price of such Series A PAC Shares. To the extent that the subscription price determined 
by the board of directors of PAC is less than the book value of the Series A PAC Shares, the Series A 
Shareholders of PAC not participating in such subscription and payment, will be immediately 
diluted in the book value of their Series A PAC Shares.  

Furthermore, it is possible that some Series A Shareholders of PAC exercise the right to 
receive the Reimbursement and Payment which may increase the participation of Series A 
Shareholders of PAC staying. 

The Series A PAC Shares that are subscribed and paid in connection with the execution of 
the Subscription Agreements were issued and are held in PAC's treasury pursuant to Resolution 6.4 
of the PAC Shareholders' Resolutions, which were registered in the RNV and listed in the BMV. The 
delivery of the Series A PAC Shares subscribed and paid under the Subscription Agreements is 
conditioned, inter alia, upon (i) the closing of the Initial Business Combination, and (ii) PAC actually 
requiring the additional proceeds to be obtained through such Subscription Agreements to 
consummate the Initial Business Combination. 

The right of the Series A Shareholders to receive Reimbursement and Payments of a 
considerable number of Series A PAC Shares may not allow PAC to complete the Initial Business 
Combination. 
 
  Depending on the number of Series A Shareholders of PAC exercising their right to receive 
Reimbursement and Payments, it is possible that the remaining resources in the Escrow Account 
along with the other financing sources described in this disclosure may not be sufficient to complete 
the Initial Business Combination, which may lead PAC to seek alternative funding sources, which 
may be unavailable or, as the case may be, not be obtainable on favorable terms for PAC and, 
consequently, the Transaction may not be carried out. 

 
In the event a Series A PAC Shareholder does not exercise its right to receive Reimbursement 

and Payments, such Series A PAC Shareholder would not receive such Reimbursement and 
Payments. 

 
In accordance with the PAC Shareholders' Resolutions , in order for a Series A PAC 

Shareholder to exercise its right to receive Reimbursements and Payments, such Series A Shareholder 
must notify PAC of its intention no later than two Business Days prior to the date of the Ordinary 
and Extraordinary General Shareholders' Meeting of PAC, following the instructions specified for 
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such purpose by PAC in the call and related materials published by PAC in connection with the 
General Extraordinary Shareholders' Meeting of PAC. If PAC is not timely notified of such intention, 
a Series A PAC Shareholder would not receive the Reimbursements and Payments that it would have 
been entitled to receive. 

Once the Initial Business Combination is approved by the Ordinary and Extraordinary 
General Shareholders’ Meeting of PAC, PAC will be definitely bound to carry out the Transaction. 

 
Once the Initial Business Combination is approved by the Ordinary and Extraordinary 

General Shareholders’ Meeting of PAC, PAC will be definitely bound to carry out the Transaction, 
even if the market conditions, exchange rates, interest rates and macroeconomic conditions of the 
country or the industry in which VIISA participates change significantly and adversely for the 
interests of PAC, the Shareholders of PAC and VIISA. After the execution of the Transaction 
Documents and the approval of the Ordinary and Extraordinary General Shareholders’ Meeting of 
PAC, the scenarios in which PAC may elect not to carry out the Transaction are very limited. 

Upon consummation of the Initial Business Combination, PAC may be forced to record 
write-downs, write-offs, restructurings, or other charges that may have a material adverse effect on 
its financial condition, results of operations, cash flows, and/or the trading price of the Series A PAC 
Shares, and Shareholders of PAC may lose all or part of their investment. 

 
PAC considers that, although it has carried out an in-depth legal and financial due diligence 

of VIISA for the conclusion of the Transaction, it cannot be assured (i) that despite the efforts made 
by the Management Team and other directors and officers of PAC, as well as their external advisors, 
as part of such due diligence all possible relevant contingencies of any nature of VIISA have been 
identified, (ii) that in general, in any standard legal or financial due diligence conducted by a third 
party (other than PAC) it would be possible to identify all possible relevant contingencies, or (iii) that 
due to circumstances beyond VIISA's control and beyond the control of PAC no relevant 
contingencies will subsequently arise. Even if certain risks are identified in a timely manner as part 
of the due diligence process, all relevant risks have been identified, it is possible that additional risks 
may arise in the future and /or that such risks already identified will materialize inconsistently with 
the preliminary risk analysis made by PAC or that the mitigation of risk that, in any event, were 
included in the Transaction Document may become insufficient or inadequate, which could have 
adverse and material consequences in the financial condition, operating results, cash flow, 
expectation and or trading price for the Series A Shares of PAC. As a result of the foregoing, after the 
consummation of the Initial Business Combination, it may be necessary for PAC and/or VISA to 
write down or write off its assets, restructure its operations, incur in negative accounting adjustments 
or other accounting charges that could result in PAC reporting losses. Although these accounting 
charges may or may not only impact non-monetary items and may not have an immediate impact on 
the liquidity of PAC, reporting the existence of such accounting charges could adversely affect market 
perception of PAC, PAC Shares and Warrants of PAC. Likewise, charges or adjustments of this nature 
could cause PAC to fail to maintain certain net worth obligations or other financial ratios that, if any, 
it assumes at any time under any contractual obligation arising from a financing. As a result of the 
foregoing, any Series A Shareholders of PAC who elect to remain after the Initial Business 
Combination could be adversely affected by a reduction in the market value of the Series A PAC 
Shares. In addition, negative market perceptions could have a material adverse effect on the financial 
condition, results of operations, cash flows and/or expectations of PAC. 

 
If the Initial Business Combination is not consummated within 24 months following the 

closing of the Global Offering of PAC, unless the PAC shareholders’ meeting approves an extension 
of the deadline, PAC shall terminate all its operations except for those related with its liquidation. 
In such event, the Escrowed Proceeds will be reimbursed and all PAC Shares would be cancelled, and 
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the RNV registration would be cancelled. The Series A Shareholders of PAC may solely receive 
US$10.00 plus interests accrued by the investment of the funds not previously released to pay 
permitted expenses payable with interests, divided by the number of outstanding Series A Shares and 
the Warrants of PAC would expire without value.  

 
The by-laws of PAC require the consummation of an initial business combination within the 

24 months following the closing of the Global Offering of PAC; otherwise, it shall conclude all its 
operations except for those related with its liquidation, the reimbursement to all Series A 
Shareholders of PAC with the Escrowed Proceeds for approximately US$10.00 plus the interests 
accrued in the Escrow Account, and the cancellation of the registration in the RNV and the 
cancellation of the PAC Shares. Likewise, in the event the Initial Business Combination contemplated 
in this disclosure document or other initial business combination is not consummated within such 24 
months following the closing of the Global Offering of PAC, or no period extension is approved by 
the Shareholders of PAC, in addition to the aforementioned consequences, the Warrants of PAC will 
expire without value.   

 
The requirement to consummate the Initial Business Combination within 24 months 

following the closing of the Global Offering of PAC could represent an advantage to VIISA during 
the negotiation of the Transaction and could diminish PAC's ability to properly conduct due 
diligence as the end of such period approaches, which could impair PAC's ability to complete its 
Initial Business Combination in terms that could generate value for Series A Shareholders of PAC. 

 
PAC has dedicated a period of time, customary with market practices, to carry out the due 

diligence; however, since there is a deadline to consummate the Initial Business Combination, this 
period of time may have been insufficient to carry out an exhaustive due diligence process; thus, the 
Initial Business Combination might be completed on terms less favorable than those it would have 
negotiated with VIISA if it had carried out a more thorough due diligence in a longer period of time 
than that in which the Management Team of PAC, along with other PAC officers and directors and 
the external advisors of PAC, may have identified other relevant legal or regulatory contingencies in 
social security, environmental, labor or any other nature to which VIISA is exposed. This could result 
in closing the Initial Business Combination exposing PAC to a greater degree of associated risk than 
originally anticipated and that the Initial Business Combination generates lower revenues than 
expected by PAC once the Transaction is completed. Therefore, the existence of such risks inherent 
in any merger or asset acquisition transaction could have a material adverse effect on PAC and the 
Shareholders of PAC; notwithstanding the foregoing, PAC has made reasonable efforts in 
negotiations with VIISA and its shareholders to mitigate the effects of those risks, to the extent 
possible, by including representations under oath in the Transaction Agreements, among other 
measures.  

 
Although PAC identified the general criteria and guidelines that it considered important at 

the time of evaluating VIISA, VIISA may not meet those criteria and guidelines. 
 
Although PAC considers that it has identified the general criteria and guidelines for the 

evaluation of VIISA, VIISA may not meet all the positive features that PAC considers relevant. In the 
event that PAC does not meet some or all of the PAC criteria and guidelines, it is possible that the 
Initial Business Combination could not be as successful as an initial business combination conducted 
with a target company that, on the contrary, does meet all of the PAC criteria and general guidelines. 
In addition, if VIISA did not comply with the general PAC criteria and guidelines, a greater number 
of Series A Shareholders of PAC might decide to exercise their right to receive Reimbursements and 
Payments, which may make it more difficult to comply with any closing conditions agreed with 
VIISA under the Transaction Agreements that require PAC to have a minimum net worth or a certain 
amount of cash.  
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PAC's ability to evaluate Acosta Verde's management team may be limited and, as a result, 

such management may not have the skills, qualifications or capabilities required to manage a public 
company, which may adversely impact the value of the Series A Shareholders of PAC' investment. 

 
PAC's ability to evaluate Acosta Verde's management team could be limited by lack of time, 

resources or information, despite its efforts carried out as part of the legal due diligence process. Such 
evaluation of Acosta Verde's management skills, therefore, may be incorrect and consequently, the 
management may lack the skills, qualifications or capabilities that PAC expects. In the event that 
Acosta Verde's management lacks the skills, qualifications or capabilities necessary to manage a 
public company, the operations and performance of Nuevo Acosta Verde once the Transaction is 
completed could be adversely affected. Accordingly, any shareholders who choose to continue as 
PAC shareholders once the Initial Business Combination is completed and, thereafter, as Nuevo 
Acosta Verde shareholders, might face a decrease in the value of their shares. It is unlikely that 
shareholders have a recourse against the decrease in the value of their shares. 

 
PAC might have been unable to identify all material defects or other deficiencies regarding 

VIISA, it operation or any of its assets, including Plazas Sendero; therefore, PAC may be exposed to 
unknown risks that may impact the value and profitability of such properties. 

 
Although PAC believes that VIISA's preliminary due diligence is reasonable, it cannot assure 

that VIISA's due diligence, assessments and inspections are going to identify all the defects or 
deficiencies of VIISA, its operation or any of its assets, including the Plazas Sendero, including with 
regards to labor, civil or tax contingencies, environmental, civil protection, land use authorizations 
or the existence of environmental pollution or hazardous substances therein. Unknown liabilities 
may include remediation obligations for undisclosed environmental conditions, claims brought by 
customers or suppliers, tax liabilities, labor contingencies and accrued but unpaid liabilities incurred 
in the ordinary course of business or for any other reason. If such defects, weaknesses and liabilities 
are material, either individually or in the aggregate, they might adversely affect the financial 
performance of VIISA and PAC and cause a decrease in the Series A PAC Shares. 

 
We cannot assure that the risk analysis and measurements that PAC carried out regarding 

the Transaction are or will be adequate, nor than the mitigating actions included in the Transaction 
Documents will be enough to meet the identified risks. 

 
As in any purchase transaction, as part of the legal and financial due diligence of the 

Transaction, PAC has identified certain risks and as a consequence it has included mitigating actions 
in the Transaction Documents. We cannot assure you that the risks that were identified, in case such 
are materialized, will do so in the manner estimated by PAC or in the magnitude that was considered, 
or that the mitigating actions in the event such were included in the Transaction Documents will be 
sufficient or adequate. If the risk herein described materializes, the financial performance of VIISA 
and PAC may be adversely affected and cause a decrease in the Series A PAC Shares. 

 
This disclosure document does not intend to include all of the terms and conditions of the 

Transaction Documents and other agreements that are deemed to be relevant for the purposes of the 
Transaction. 

 
This disclosure document includes a general description of the main terms and conditions of 

the Transaction Documents and other agreements that are deemed relevant for the purposes of the 
Transaction. Such description is not intended to be exhaustive and its main purpose is to highlight 
certain relevant matters of such documents that may be of interest to the Shareholders of PAC and of 
the general public; nevertheless, such description could omit information that should be analyzed 
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jointly with the rest of the terms and conditions included in the Transaction Documents. 
Additionally, the Shareholders of PAC and the general public should consider that the terms of any 
agreement or legal instrument described in this disclosure document may be subject to several 
interpretations or even be drafted in a language different to the summary contained herein. To carry 
out a comprehensive analysis of the Transaction Documents, as well as any other agreements or legal 
instruments included in this disclosure document, the full versions of such documents must be 
consulted. 

 
The terms and conditions of the Transaction Documents have been agreed by the parties and 

are expected to be executed prior to the Ordinary and Extraordinary General Shareholders’ Meeting 
of PAC. Obligations of PAC under the Transaction Documents. 

 
Despite the fact that as of the date of this disclosure document the terms and conditions of 

the Transaction Documents have been mostly agreed, PAC and VIISA continue in negotiations to 
agree the final terms of the Transaction and intend to execute them before the meeting of the Ordinary 
and Extraordinary General Shareholders’ Meeting of PAC. Additionally, the obligations of PAC 
under the Transaction Documents will be binding to the extent they are executed by all the parties of 
such documents with the approval of the Ordinary and Extraordinary General Shareholders’ Meeting 
of PAC. 

 
The Merger Transaction might not be carried out or may be delayed by several factors that 

cannot be controlled by PAC or VIISA. 
 
Despite that pursuant to the Investment Agreement, the parties have agreed to make all 

efforts to carry out the merger pursuant to the provisions of this disclosure document and materialize 
its effects as described herein, the Merger Transaction is subject to several factors, including, without 
limitation, obtaining certain authorization from the Governmental Authorities, among others. 
Notwithstanding the foregoing, the parties to the Investment Agreement have agreed alternatives to 
consummate the Merger Agreement, namely, the parties will undertake reasonable efforts to develop 
an alternative transaction providing liquidity to FAV and Equity International, provided that such 
efforts do not imply that neither the Sponsor nor PAC will have an obligation to purchase shares 
from FAV and EI.. It is possible that the Merger Transaction is not consummated, which may 
adversely affect the price of the Series A PAC Shares.  

 
The corporate rights of the public investors are different than those of the Interim Period 

upon such Interim Period concludes. 
 
The Transaction herein described contemplates an Interim Period during which the public 

investors hold Series A PAC Shares having several corporate rights on PAC, as set forth in the by-
laws of PAC. When conducting the analysis of the Transaction, it is important to consider that, once 
the Merger Transaction is consummated, in virtue thereof, the corporate rights the public investors 
will have, are those on VIISA, which is not under the Sponsor’s control. 

 
Restrictions to the Transfer of Series B PAC Shares and Sponsor Warrants. 
 
Series B PAC Shares and the Sponsor Warrants and any Series A PAC Shares issued upon 

the conversion or the exercise thereof, shall be subject to the lock-up restrictions set forth in the 
Strategic Partners Agreement. Such lock-up provisions set forth that such securities cannot be 
transferred or assigned (i) with respect to the Series B PAC Shares (or the Series A PAC Shares after 
its conversion), upon the earlier of (A) 2 years after the consummation of the Initial Business 
Combination, or (B) after the Initial Business Combination if (x) the US$ Closing Price of the Series A 
Shares is equal to or greater than US$12.00 per share (as such price is adjusted by a split or 



 

103 
 

reclassification of shares, dividend payment, reorganizations and/or recapitalization or similar acts) 
during any 20 days’ listing period within a 30 days’ listing period commencing at least 150 days after 
the consummation of the Initial Business Combination, or (y) the date when a liquidation, merger, 
Reimbursement of shares, reorganization or other similar transaction giving all our shareholders a 
Reimbursement right on their ordinary shares through a cash payment, securities or other asset, is 
carried out, whatever occurs first, and (ii)  with respect to the Sponsor Warrants or the Series A PAC 
Shares, until 30 days after the Initial Business Combination, except in each case, in the event of (a) a 
transfer to other officers or board members of PAC or to any Affiliate or persons with blood 
relationship with officers or board members of PAC or with any officer of the Sponsor of its Affiliates; 
(b) an individual, a donation to a family member (blood relationship), to a trustee in which the 
beneficiary is a family member (blood relationship) or an Affiliate of such individual or a non-profit 
organization; (c) an individual through succession estate transfers upon his/her death, (d) an 
individual, transfer made pursuant to a judicial resolution or order related with the dissolution of 
the marital status or any other family right; (e) transfers made through private sales or assignments 
carried out in connection with an Initial Business Combination for a price not greater than their 
Transaction Amount; (f) transfers in case the Company is liquidated before the consummation of the 
Initial Business Combination; (g) transfers made upon the dissolution of the Sponsor; (h) transfers 
made upon the liquidation, merger, share exchange, reorganization or execution of any other 
transaction by PAC pursuant to which the Series A Shareholders of PAC have the right to obtain the 
Reimbursement and Payments or to be paid with securities or any other asset upon the 
consummation of the Initial Business Combination; provided, however, that with respect to the 
transfers made pursuant to items (a) through (e) above, the corresponding permitted acquirers shall 
execute a written agreement accepting to be bind by these transfer restrictions.  

 
The Voting Trust may be terminated for several reasons; thus, the Sponsor and Promecap 

may lose their rights agreed with the others Beneficiaries Groups pursuant to the terms of such 
Voting Trust. 

 
The Voting Trust sets forth several events upon which such trust may be terminated, 

including the fact that one or more Beneficiaries Groups decrease their participation percentage in 
the capital stock of Nuevo Acosta Verde under such threshold. Upon such circumstance or any other 
event affecting the Sponsor or Promecap, such may cause the Sponsor or Promecap to lose their rights 
pursuant to the terms of the Voting Trust and, consequently, it may cause loosing decision-making 
capabilities in Nuevo Acosta Verde.  

 
Investment Liquidity. 
 
PAC Shareholders may consider in their analysis that the liquidity of the PAC Shares 

following the closing of the Global Offering of PAC, and even after the Initial Business Combination, 
might not be adequate. Likewise, the PAC Shareholders that remain as shareholders upon the 
consummation of the Transaction and receive the Nuevo Acosta Verde shares, should also consider 
that the liquidity of the Nuevo Acosta Verde shares might not be the most adequate one.  

 
In the event FAV and Equity International grant waivers to comply with the Minimum 

Funds Availability Condition, the First Stage may be consummated in terms different than those 
described in this disclosure document. 

 
The Investment Agreement establishes as a condition precedent to consummate the First 

Stage, that the Funds Available for the Initial Business Combination should be equal to, or greater 
than, the Initial Business Combination Minimum Amount referred in this disclosure document. 
Notwithstanding the foregoing, FAV and Equity International may waive, at their discretion, the 
satisfaction of the Minimum Funds Availability Condition; thus, the First Stage may be consummated 
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even when the Funds Available for the Initial Business Combination is lower than the Initial Business 
Combination Minimum Amount. Thus, the shareholding participation percentages would be 
different than those represented in the documents and the corporate governance clauses might be 
modified, which could lead a different decision-making in Nuevo Acosta Verde. 

 
Risks Related to VIISA 

Acosta Verde is a Mexican holding company and its revenues derive from transactions in 
Mexico and consequently, Acosta Verde's performance and transaction results depend on the 
financial, political and social situation in Mexico. 

Acosta Verde is a Mexican holding company and its revenues derive from transactions in 
Mexico. A substantial part of Acosta Verde's income derives from the Lease Income obtained from 
Commercial Premises, and, therefore, the economic and financial situation of the consumers who 
purchase products and services in said Commercial Premises has a direct impact on the ability of the 
tenants of the Commercial Premises to pay rent, and, therefore, on Acosta Verde's income. 

Therefore, Mexico’s financial situation, both nationally and regionally, to the extent that it 
directly affects VIISA or the tenants of the Commercial Premises, will have an impact on Acosta Verde's 
ability to achieve its objectives. The performance of the real estate markets in which VIISA operates 
tends to be cyclical and is linked to the condition of the United States and Mexico's economy, as well 
as to the perception that investors have of the global economic environment. Negative variations in 
GDP, interest rates changes, FX depreciation, an increase in the unemployment rate, a decrease in the 
demand for real estate products, the depreciation of properties, the increase in insecurity levels, as well 
as the perception that any of these events could occur, have negatively affected the real estate market 
in the past and could negatively affect the future performance of Acosta Verde's business. In addition, 
the condition of the local economy of each of the Mexican states in which VIISA operates may depend 
on one or more specific industries that are the main economic drivers of those states. Acosta Verde's 
ability to quickly change its real estate portfolio in response to economic conditions is extremely 
limited. Additionally, some of Acosta Verde's major expenses, debt service, property tax, and operating 
and maintenance costs cannot be reduced when market conditions are negative. Such changes could 
adversely affect Acosta Verde's business, financial condition and transaction results. 

Acosta Verde's revenues depend on the leases executed with respect to the Commercial 
Premises, and its business could be adversely affected if a significant number of these leases or any 
of the main tenants fail to comply with their obligations derived from them, or choose not to renew 
such leases at the end of their term.  

The Acosta Verde's income derives from the rents obtained from the leases of the Commercial 
Premises and a significant portion of it comes from a small number of main tenants. As of September 
30, 2019, the 10 main Acosta Verde's tenants, based on GLA, collectively occupied approximately 
47.4% of the total leased GLA of Acosta Verde's real estate portfolio and collectively represented 
approximately 26.9% of the monthly Lease Income of that portfolio. Within that group, there are 
tenants which occupied approximately 16.5% of Acosta Verde's total leased GLA. 

As a result of the foregoing, Acosta Verde's revenues and available funds could be adversely 
and significantly affected if a substantial number of tenants, or any of the principal tenants, were to 
fall behind in the payment of their rents, refuse to extend or renew leases when due, fail to make 
maintenance payments when due, close their businesses or file for bankruptcy. Any of these events, 
and the resulting increase in tenant turnover, could result in the termination of the lease and the loss 
of rental income. In the event that a significant number of tenants, or any of the main tenants, fails to 
comply with their obligations under their leases, and as a result increases tenant turnover, VIISA may 
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experience delays and incur in significant expenses to claim rights as a landlord under those leases. 
In addition, a downturn in the business of any of the tenants could result in such customer having to 
terminate his or her lease. 

Upon the termination of the lease agreements with respect to any of the Commercial 
Premises, VIISA is exposed to the risk that such lease agreements are not renewed, the Commercial 
Premises are not leased to new customers, or the terms of the renewal or new lease agreement 
(including the renewals costs for tenants) are less favorable than the terms of the current lease 
agreements. 

The termination of a significant number of lease contracts or those executed with main 
tenants, the renewal on less favorable terms, the non-renewal or the allocation of significant time and 
resources to enforce compliance or collection under the lease agreements could result in a significant 
adverse effect on Acosta Verde's performance, business, results of operations of the transactions and 
financial condition. 

Acosta Verde's Lease Income and operating margin depend on a number of factors which are 
not always under Acosta Verde's control. 

Acosta Verde's Lease Income and operating margin depend on several factors which are not 
always under Acosta Verde's control. The operating margin depends on the relation between the 
flow generated by Lease Income and the stability of the related expenses. Some of the factors that 
may adversely affect the Lease Income and related net income are, among others: (i) the features and 
location of the Plazas Sendero; (ii) the oversupply of space; (iii) the reduction in demand for real estate; 
(iv) competition related to property sale or rental prices; (v) the financial conditions of property 
tenants; (vi) the quality and price of services related to the Plazas Sendero, including their 
administration, management and maintenance; (vii) the increase in the costs of maintenance and 
operation of the Plazas Sendero; (viii) the cyclicality of real estate investments; (ix) losses in real estate 
that in a future are not insured or partially covered by existing insurance; (x) defects in, or lack of 
maintenance of, real properties; (xi) the expropriation of real estate and other acts of authority or 
regulatory changes affecting real estate; and (xi) acts of God or force majeure. 

VIISA may be unable to evict a tenant in a timely manner for noncompliance or upon the 
termination of the lease agreement.  

VIISA may experience delays and incur significant expenses whilst claiming its rights as a 
landlord under such agreements. In Mexico, Applicable Law on leases generally favors the tenant. If 
the case may be, in which the lease has been terminated and the tenant remains in possession of the 
leased property, VIISA may have to initiate legal proceedings before the competent courts. A legal 
proceeding in Mexico, as well as the enforcement of a final judgment for the termination of a lease, 
the eviction of tenant of the property and the collection of past due rent can be a time-consuming and 
costly process, which could affect the ability to quickly regain possession of the leased Commercial 
Premises. Acosta Verde's inability to evict tenants in a timely manner and replace them with new 
tenants could negatively affect its financial performance. 

The financial performance of Commercial Premises and, therefore, of the Plazas Sendero, 
depends on spending habits and consumer preferences. 

The retail sector has historically been susceptible to periods of economic downturn, which in 
the past has resulted in a decrease in the spending of consumers. Consumers revenues depend, 
without limitation, on interest rates, inflation, availability of consumer loans, taxes, the consumers’ 
confidence in future economic conditions, employment levels and wages. 
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Consumer traffic in the Plazas Sendero also depends on their particular preferences for the 
products and services offered in the Plazas Sendero, as well as its services, location and features. 
Consumers may also choose to purchase the goods they would normally purchase in a shopping 
center, through electronic means. The commercial sector is highly dependent on such preferences, 
which are subject to change, which VIISA may not anticipate, or if anticipated, would have to expend 
substantial resources to remodel or adapt existing Plazas Sendero to satisfy said preferences. 

A decrease in demand, whether as a result of changes in consumer preferences, reduction in 
consumer purchasing power or regional, national or global economic downturn, could lead to a 
decrease in the tenants' revenues and consequently, adversely affect Acosta Verde's financial 
condition and results of operations. 

Significant changes in the sales of some of the tenants with an obligation to pay a base and 
a variable rent could have a relevant adverse effect on Acosta Verde's results of operations and 
financial position. 

Some of the Commercial Premises lease agreements establish, and future lease agreements 
could establish, the obligation to pay a base and a variable rent. If the tenants sales levels decrease, 
variable rents may also decrease. Although the majority of the lease agreements subject to the 
payment schedule described above state that the greater of either type of rent will be charged, the 
current lease agreements exclusively fix a variable rent. Also, should market conditions and other 
factors require VIISA to execute a greater number of leases with a variable rent component, or 
exclusively with variable rent, VIISA would be exposed to the risks described above. Although VIISA 
will seek to maintain an adequate balance between fixed-rate and variable-rate agreements, it cannot 
ensure that this will be achieved in the future, and that this will therefore not have an adverse impact 
on revenues, cash flow, and results of operations. 

 
 The competition from other shopping malls could adversely affect the ability to attract and 

retain tenants, which could represent a significant adverse effect for VIISA and could make it 
difficult to maintain occupancy levels.  

 
 Acosta Verde may face an increasing competition from other shopping malls located in the 

areas where the Acosta Verde Plazas Sendero are located. Given the importance of the impact of traffic 
and consumption frequency in nearby shopping malls on Acosta Verde's results, increased 
competition could adversely affect its ability to attract and retain potential tenants and users, 
affecting Acosta Verde's ability to maintain high levels of occupancy of the Plazas Sendero.  

 
 Additionally, if there were to be an increase in the supply of commercial space for rent, the 

prices per square meter of leased space could decrease, which could have a material adverse effect 
on the results of Acosta Verde's operations and financial situation. If Acosta Verde's competitors offer 
commercial leased space at rental rates below current market levels or below the rates that VIISA 
charges its tenants, it could either lose tenants or be pressured to reduce rents in order to retain 
tenants. In addition, some competing properties may be newer, offer different services, be better 
located or otherwise be more attractive than those of Acosta Verde. As a result, Acosta Verde's results 
of operations and financial condition could be materially and adversely affected. 

 
The competition also represents increased pressure on Acosta Verde to make significant 

capital investments to improve and/or refurbish the Plazas Sendero in order to retain and attract 
tenants. The increase in such costs could have a significant adverse effect on Acosta Verde's results. 
There is no guarantee that even if such improvements or refurbishments are made, it will attract 
additional tenants or anchor tenants. VIISA may have to incur in debt or attract capital to meet such 
expenses, which may not be available on favorable terms or at all. 
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E-commerce can affect consumer preferences for goods and services, as well as traffic in 

Shopping Malls.  

Retail sales through electronic means have grown substantially in recent years and it is 
anticipated that this trend will continue in the future. There is relevant portion of the population 
with Internet access through both mobile and fixed devices. As long as consumers prefer to satisfy 
their shopping needs through the use of e-commerce, instead of going to a physical store, it can lead 
to a decrease in consumer traffic in Shopping Malls. Although VIISA has implemented and will 
continue to implement various strategies to encourage traffic in Shopping Malls, there can be no 
assurance that such strategies will be successful or that consumers continue to develop a preference 
for e-commerce.  

The Plazas Sendero rely on anchor stores to attract shoppers. The loss of a key anchor store, 
the decisions made by these stores or adverse events in their businesses could have a negative impact 
on Acosta Verde's results of operations and financial situation. 

The Acosta Verde business model has relied on anchor stores to attract shoppers and increase 
traffic in the Plazas Sendero. In the future, Acosta Verde anticipates continuing to rely on anchor stores 
to attract shoppers. These stores, due to their size, reputation or other factors, are expected to attract 
new tenants and shoppers to Acosta Verde’s Plazas Sendero. However, at any given moment, an 
anchor store or other key tenant could experience a slowdown in their business which could weaken 
their financial situation, or lead them to decide to close their store at some Shopping Mall or relocate 
it to a shopping center operated by a competitor. Having non-leased Commercial Premises in the 
Plazas Sendero would increase operating costs and negatively affect shoppers' and tenants' perception 
of the quality of the Plazas Sendero. VIISA cannot assure that it will be able to maintain lease 
agreements with prestigious anchor stores in force at all times , or in case they vacate the Commercial 
Premises, that it will be able to quickly lease the space in favorable conditions, or at all. Any of these 
changes could adversely affect the results of operations and the financial situation of Acosta Verde. 

VIISA's co-investments could be adversely affected by joint decision-making, by the 
confidence in the financial position of the participating partners, and by disputes between VIISA 
and such partners. 

VIISA has invested, and may continue to invest, in Shopping Malls jointly with third parties 
through partnerships, joint ventures or other arrangements, acquiring a non-controlling interest or 
sharing responsibility in the management of the affairs of a property, partnership, joint venture or 
other juridical person. In all such cases, as well as in future partnerships, VIISA might not exercise 
control in making decisions regarding the property, partnership, joint venture, or other juridical 
person, or the joint investor might block VIISA or delay making the necessary decisions. 

Partners or co-investors may face business problems, file for bankruptcy, or in general, be 
unable to finance their share of the necessary capital contributions, or have different business goals 
or interests that generate disputes with VIISA. In addition, in certain circumstances, Acosta Verde 
could be co-responsible for the actions of its partners in joint ventures.  

The Acosta Verde’s Plazas Sendero are subject to certain restrictions derived from the 
condominium property regime. 

Certain Acosta Verde Shopping Malls are subject to some restrictions derived from the 
applicable condominium property regime, and in the majority of the cases the joint ownership 
percentage belonging to VIISA is less than 50%. Although Acosta Verde has sufficient shares in each 
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of the Plazas Sendero to be able to make the management decisions, including with the opposition of 
other condominium owners, in the case of determined extraordinary decisions within each of the 
condominium regimes, VIISA will require additional votes to adopt certain resolutions. Furthermore, 
by maintaining a percentage less than 100% of the joint ownership, VIISA depends substantially on 
the third-party's payment capacity to cover expenses related to common areas. Acosta Verde cannot 
assure that the rest of the condominium owners will disburse the amounts required to maintain the 
common areas in optimum condition, will vote in the same sense as VIISA or that the voting process 
will not represent a delay in a certain decision making. 

Acosta Verde's operations and growth require a considerable amount of capital, as well as 
external sources of capital, which may not be available on favorable terms or at all. 

Acosta Verde relies on financing to develop the Shopping Malls in its portfolio, as well as on 
its own resources from its operations. Additionally, VIISA will be able to grow through the 
acquisition of real estate, which it will be able to finance to a large extent through new debt or capital 
financing. VIISA could miss attractive investment opportunities for growth if due to global or 
national economic uncertainty or otherwise, it is unable to access capital markets at the right time 
and under favorable conditions, or not at all. 

  Acosta Verde's access to capital will depend on a number of factors which it has little or no 
control over, including general market conditions and the market perception concerning Acosta 
Verde's current and future profits. Funding availability in Mexico may be limited, and rates and 
general terms and conditions are often not competitive enough as those in countries such as the 
United States. In the past, Acosta Verde has turned to public debt markets to meet its operational 
needs. They usually exist and in recent years there has been volatility in the markets, which can result 
in difficulties for VIISA to obtain more funding or renew existing funding through this route. If a 
general economic instability or downturn hinders Acosta Verde's ability to assume debt at 
competitive rates, or at all, Acosta Verde's ability to raise capital to finance the acquisition of real 
estate could be adversely affected. In addition, current and future financial commitments under other 
debt lines of credit may restrict Acosta Verde's operational flexibility and ability to grow its business 
through acquisitions or otherwise, through funding. 
 
  If VIISA is unable to raise capital on acceptable terms and conditions, it is likely that VIISA 
will have to reduce the number of properties it can acquire and that the leveraged return on the 
properties it actually acquires will be lower. In addition, Acosta Verde's ability to refinance future 
debt on acceptable terms or at all is subject to all of the foregoing factors, and may also be affected by 
its future financial position, results of operations and cash flows. Factors that are also subject to 
significant uncertainties, and therefore may be unable to refinance future debt during its duration on 
acceptable terms or at all. All of these events would have a material adverse effect on Acosta Verde's 
financial condition and results of operations. 
 

VIISA’s growth rate may be affected by the business policies and strategies of our 
prospective tenants.  

VIISA offers growth solutions for tenants. The growth rate of VIISA depends on whether the 
business policies and strategies of our potential tenants are maintained and continue to use the real 
estate solutions we offer. Changes in the business policies and strategies of our prospective clients 
could have an adverse effect on the future growth rate.  

VIISA occasionally executes derivative transactions for hedging purposes, which might not 
be successful and may result in losses to us.  
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From time to time, VIISA executes derivative instruments to mitigate the risk of fluctuations 
in interest rates arising from variable rate loans it has contracted. These derivative financial 
instruments, although contracted for hedging purposes from an economic perspective, as they do not 
comply with all the regulatory requirements, have been designated as trading instruments for 
accounting purposes. We cannot guarantee that VIISA will be adequately protected for hedging 
transactions or that such hedging transactions will not result in losses that affect our business, 
financial condition and results of operations.  

The Sendero Apodaca Plaza is built on land which is not owned by Acosta Verde. 

The Sendero Apodaca Plaza is built on a leased land which is not owned by Acosta Verde, 
so its possession and operation is subject to the natural conditions of the lease agreements.  

Although the lease is valid until May 31, 2018, with automatic renewal for an additional 20 
years, Acosta Verde may be unable to renew the lease under current conditions, favorable conditions 
for VIISA, or at all.  

If VIISA were unable to renew the lease of the Sendero Apodaca Shopping Center, it would 
not be able to continue operating the said Shopping Center, which would have a material adverse 
effect on the business, financial condition and results of operations. 

In the event that VIISA incurs in uninsured or uninsurable losses above its insurance 
coverage, it would be required to pay such losses, which could adversely affect its financial position 
and cash flow. 

Acosta Verde has a broad range of insurance coverage, including coverage against property 
damage, accidents and business interruption. Certain risks may not be insurable or it might not be 
advisable to insure them from an economic point of view, including losses caused by acts of war or 
riots. In the event of an uninsured loss, VIISA could lose both its investment in, and expected profits 
and cash flow from, an asset. If such loss is insured, VIISA may have to pay a significant deductible 
on any claim for indemnification of such loss in order for the insurer to be required to reimburse such 
loss, or the amount of the loss may be greater than VIISA's coverage for the loss. 

The tenants of Acosta Verde may be in breach of their obligation to maintain a valid 
insurance policy under the lease agreement or under Applicable Law.  

In accordance with the lease agreements executed with the VIISA tenants, these are required 
to obtain and maintain a general liability policy and third-party damage insurance. If the VIISA 
tenants fail to do so, we may need to obtain general liability insurance policies for the properties of 
those tenants who fail to comply. Accordingly, VIISA would be required to pay insurance premiums 
and installments that VIISA would otherwise not be under an obligation to cover. Such expenses 
could adversely affect the business, financial condition, results of operations or prospects of Acosta 
Verde.  

In addition, if the VIISA tenants do not maintain sufficient or adequate insurance coverage, 
it could be held accountable and not have sufficient coverage to cover losses that would otherwise be 
attributable to the VIISA tenants or their business. If a loss arises in connection with one or more of 
VIISA uninsured properties or if the loss exceeds the limits of the insurance coverage (as a result of 
VIISA failure or VIISA tenants' failure to obtain and maintain an insurance policy), VIISA could suffer 
a significant loss of invested capital and potential income in connection with such properties and 
VIISA could nevertheless continue to be held accountable for any debt secured by the affected 
property. If any loss relating to the VIISA insured properties is covered, VIISA could be required to 
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pay a significant amount of deductible in order to be able to recover under the respective policy or 
the amount of the loss could exceed our coverage for the loss. If VIISA tenants fail to comply with 
applicable environmental, health, safety or any other laws, this could affect them or VIISA adversely. 
Any of the foregoing could adversely affect the business, financial condition, results of operations 
and prospects of VIISA. 

Accidents in Plazas Sendero could substantially damage Acosta Verde's reputation, or make 
it subject to the payment of damages, which could have an adverse material effect on VIISA. 

Due to the fact that Plazas Sendero are public places and have a great traffic flow, they are 
exposed to a variety of incidents beyond Acosta Verde's control, including accidents and robberies, 
which could harm consumers and visitors, as well as cause serious reputational damage to Acosta 
Verde's image. If any of these incidents should occur, the inflow of the respective Shopping Center 
could be reduced due to the lack of confidence in the security of the Shopping Center, which could 
affect the sales volume of the tenants of Commercial Premises, and as a result the financial and 
operational situation of the Shopping Center. In addition, VIISA could be exposed to civil liability 
and would have to compensate victims, which could result in an adverse material effect on the results 
of operations. 

The results of operations of VIISA could be adversely affected if Acosta Verde properties 
suffer damage or losses caused by natural phenomena.  

Under the current terms of the credit agreements of VIISA, VIISA is required to contract and 
insure all of its properties against any damage or loss, including any damage or loss caused by natural 
phenomena. In case of earthquakes, floods or any other natural phenomena that could affect or cause 
damage or loss to the Acosta Verde properties, VIISA would have to claim the coverage under its 
insurance. If any of the VIISA properties is damaged and there are still debts under the funding at 
that time, VIISA may not be able to apply the net resources received from insurers for the 
reconstruction or replacement of the damaged or lost property or to recover the loss of rental income 
resulting from the interruption of the business on such property. VIISA may not have sufficient funds 
or access to the required capital to rebuild or replace such property. As a result, our business, financial 
condition, results of operations and prospects of VIISA could be adversely and significantly affected.  

Certain provisions of the lease agreements of Acosta Verde might not be enforceable.  

The lease agreements of VIISA are governed by Mexican Applicable Law. In accordance with 
the Mexican Applicable Law with respect to the leases of VIISA, if all or part of the leased properties 
of VIISA were destroyed or otherwise affected, in whole or in part, the tenants would not be required 
to pay rents or could proportionally reduce pending rents (including payments arising from 
insurance policy claims) to the percentage of the damaged property. Although the leases agreements 
of VIISA obligate tenants to continue paying rent in these circumstances, a Mexican court may 
determine that the provisions applicable to the so-called triple-net are not enforceable. In such a case, 
the income of VIISA would be adversely affected which, in turn, could have an adverse effect on  its 
business, financial condition, results of operations and prospects. 

VIISA may experience a decline in the value of its real estate assets and be required to 
recognize impairment charges, which could materially and adversely affect its financial 
performance.  

The value of the real estate assets of VIISA is initially recorded in its financial statements at 
fair value in the case of an acquisition that is accounted for as a business combination, or in added 
acquisition and transaction-related costs in the case of an acquisition accounted for as an asset 
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acquisition.  Consequently, VIISA periodically values its properties to identify indicators of 
impairment losses. The assessment for impairment indicators is based on factors such as market 
conditions, tenant performance and legal structure. As an example, the early termination of a lease 
agreement by a tenant of VIISA could result in the recognition of an impairment loss. If subsequent 
fair value analyses result in a decrease in the fair value of the real estate assets of Acosta Verde, VIISA 
would recognize unrealized losses through other income (expenses), net, and would decrease the fair 
value of such assets at a new base cost, based on the fair value of such assets at the date the carrying 
value exceeds their fair value, reflecting non-cash losses at the time of recognition. The subsequent 
disposal or sale of such assets could further affect its future gains or losses since they are based on 
the difference between the amount of the received consideration and the carrying value of such assets 
at the time of such disposal or sale. Any recognition of a decrease in fair value may adversely affect 
the financial performance of VIISA. 

Real estate investments are illiquid and of difficult realization. 

Real estate investments are less liquid than other types of investments, so this lack of liquidity 
could limit Acosta Verde's ability to react in a timely manner to economic, market, or other condition 
changes. Therefore, Acosta Verde's ability to sell real estate assets at any time could be restricted and 
the lack of liquidity could limit Acosta Verde's ability to make changes to the real estate portfolio in 
a timely manner, which could substantially and adversely affect Acosta Verde's financial 
performance. 

While Acosta Verde's business objective consists primarily in the acquisition and obtaining 
operating income from real estate, in the future VIISA may consider it appropriate or desirable to sell 
or dispose of some of the Plazas Sendero or land owned by it. Acosta Verde's ability to dispose of the 
Shopping Malls or land on advantageous terms may depend on a number of factors, some of which 
are beyond Acosta Verde's control, including competition from other sellers, the demand from 
potential buyers and the availability of attractive funding for potential buyers. Acosta Verde cannot 
predict the various market conditions that could affect real estate investments that may exist in the 
future. Given the uncertainty of market conditions that could affect the future disposition of Plazas 
Sendero or land, VIISA cannot assure that it will be able to sell these with a profit in the future. 
Therefore, the extent to which Acosta Verde benefits from the added value of the Plazas Sendero or 
land will depend on fluctuating conditions within the real estate market. In addition, VIISA may be 
required to make improvements or correct latent defects before disposing of a property, and there is 
no guarantee that VIISA will have the necessary liquidity to disburse such amounts, which could 
affect the sale value of a Shopping Center or land.  

VIISA is required to obtain authorizations, permits and land use for its operation and prior 
to developing new Shopping Malls. 

Acosta Verde's investment activities are subject to applicable land use regulations, as well as 
specific regulations that may exist in different regions and that require authorizations, licenses and 
permits from federal, state and municipal authorities. Obtaining such permits in certain parts of 
Mexico takes time. In the event that the authorities refuse or delay these processes, Acosta Verde's 
usual business activity could be negatively affected. In addition, any changes in Applicable Law, 
including changes in environmental Applicable Law or changes arising from local groups pressure, 
could have an adverse impact on the business.  

  Acosta Verde's operations are subject to various laws and regulations on labor, 
environmental and safety matters, among others. The non-compliance with any of these laws and 
regulations could result in the imposition of liabilities on Acosta Verde, which could result in 
additional costs that could have an adverse effect on VIISA. 
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The transactions and properties are subject to federal and local laws and regulations relating, 

among others, to the labor matters, the protection of the environment, usage of natural resources, 
security matters, operation licenses. In accordance with the applicable Environmental Laws and their 
interpretation, the Federal Government has implemented a program to protect the environment 
through the promulgation of laws, regulations and official standards to regulate ecological planning, 
environmental risks and environmental impact assessment, air and hearing contamination, the 
elimination of hazardous or polluting materials, protected natural areas, the protection of flora and 
fauna, the conservation and rational use of natural resources, and soil contamination, among others. 
Mexican federal and local authorities, the Ministry of the Environment and Natural Resources 
(SEMARNAT), the Federal Attorney's Office for Environmental Protection (PROFEPA), the National 
Water Commission (CONAGUA), and state and municipal governments have the power to initiate 
civil, administrative, and criminal proceedings against companies that violate environmental laws 
and could interrupt any project or development that is in violation of them.  

Local and municipal environmental regulations, including civil protection zoning and other 
restrictions, may limit the use of Acosta Verde properties and require the authorization of local 
authorities, private community organizations or condominium associations to establish policies 
affecting Acosta Verde properties at any time, including before and after their acquisition or 
development. Such restrictions may include fire safety and other safety requirements that could 
increase Acosta Verde's operating costs. Acosta Verde's growth strategy could be affected by its 
ability to obtain the permits, licenses and zoning approvals. Failure to obtain such permits, licenses 
and zoning approvals could result in fines and other sanctions that could have an adverse effect on 
Acosta Verde's business, financial condition, results of operations and prospects. Acosta Verde 
believes that the regulation of its business at federal, state and local level will become increasingly 
stringent. VIISA cannot predict the effect, if any, that the enactment of new laws and regulations or 
stricter provisions may have on its business, financial condition, results of operations and cash flows 
and prospects, as well as capital outlay requirements. In addition, in accordance with the Applicable 
Law environmental, VIISA is individually and jointly liable with the tenants for cleaning costs related 
to soil contamination, even if such contamination is caused by the tenants. Although the lease 
agreements executed by VIISA provide that the tenants will cover the costs related to repairs, Acosta 
Verde cannot guarantee that the tenants will pay for such repairs. If any of the tenants were to 
contaminate the soil where Acosta Verde's properties are located, and such tenant failed to remedy 
the damage and clean the soil, or failed to pay for such repair, VIISA would be obligated to do so and 
would be liable for any damage caused by such contamination, which could have a significant 
adverse effect on Acosta Verde's business, financial condition and results of operations. 
 

Changes in applicable regulations regarding Acosta Verde properties, including civil 
protection, environmental, fiscal, labor, zoning and other laws that may result in additional expenses 
and costs for Acosta Verde's business, which may not be contemplated or budgeted for. It is possible 
that, in addition to future authorities’ revisions or requirements, certain permits or licenses for 
operating the Plazas Senderos might be required or missing. 

Likewise, Acosta Verde's activities are subject to labor, licenses and operating permits risks 
and any other legal or regulatory risks including potential claims, strikes, actions, union practices, 
union relationships, hiring of personnel, or demonstrations in communities surrounding the 
operations of the Plazas Sendero. Although Acosta Verde is committed to operating in a socially, 
environmentally and legally responsible manner, it could face the opposition of local communities 
with respect to current and future projects in the jurisdictions in which the Initial Business 
Combination would operate, which might adversely affect its business, the results of its operations 
and its financial situation. 
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In addition to the above, the Plazas Sendero are exposed to certain risks related to natural 
disasters (including earthquakes, hurricanes, floods and others), adverse weather conditions and 
unfavorable situations created by third parties (such as strikes, demonstrations, violence and terrorist 
attacks) in the communities where it operates. 

 
VIISA may at any time not have the authorizations and permits required pursuant to the 

environmental, safety, civil protection and other applicable laws and regulations, which could 
result in payment of fines and other sanctions that could have an adverse effect on Acosta Verde's 
business. 

 
Acosta Verde's investment activities are subject to specific regulations that require 

authorizations, licenses and permits by federal, state and municipal authorities. Obtaining and/or 
renewing such authorizations or permits in certain parts of Mexico takes time. In the event that there 
are refusals or delays by the authorities in such processes, and consequently, Acosta Verde's 
operations are being carried out without any authorization or permit required in accordance with 
environmental, safety, civil protection and other regulations, the usual activity of the Acosta Verde 
business could be adversely affected, which could result in the payment fines and other sanctions 
that could result in a suspension of activities, which would have an adverse effect on the business, 
financial condition, and results of Acosta Verde, and derive in additional expenses and costs for the 
Acosta Verde business, which may not be contemplated or budgeted. 
   
  VIISA might be required to make significant capital expenditures to improve its properties 
to retain and attract tenants affecting its financial performance.  

 
VIISA might be required to grant concessions to the tenants, respond to refurbishment or 

other improvement requests, or provide additional services in order to retain tenants whose lease 
agreements expire and attract sufficient new tenants. As a result, VIISA may have to incur in 
significant capital or other expenses. VIISA may need to increase its indebtedness or capital funding 
to make such expenditures, which may not be available on favorable terms, or at all. If VIISA is unable 
to make the necessary expenditures, VIISA might not be able to retain the tenants whose lease 
agreements have expired or attract new tenants, which would adversely affect its financial 
performance. 

 
The assets acquired by VIISA could result in unforeseen obligations that could affect the 

value and profitability of those properties.  
 
In respect to the shopping malls acquisitions, real estate portfolios or territorial reserves by 

VIISA, Acosta Verde undertake associated existing liabilities, some of which may be either unknown 
or non-quantifiable at the time of the bid or acquisition and which could be relevant. These contingent 
risks could include obligations such as having to clean or repair undisclosed environmental 
contamination in the soil or subsoil of properties, complaints from tenants, suppliers or others who 
had dealings with the seller prior to the acquisition, which arose in the ordinary course of their 
business or otherwise. Such liabilities, whether individually or jointly calculated, could have a 
material adverse effect on the business, financial condition, results of operations, prospects and cash 
flow.  

 
Delays in the construction of new shopping malls or improvements to the VIISA properties 

could have an adverse effect on Acosta Verde.  
 
Delays in the construction of new buildings or improvements to the existing buildings could 

adversely affect the business, results of operations, financial condition and prospects of VIISA. If 
VIISA experience delays in the delivery of construction work and design and engineering services 
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for its new buildings or improvements to its existing buildings, or if builders or contractors fail to 
meet their obligations under the respective agreements, VIISA will not be in a position to begin 
receiving rental payments until the construction has been completed or the improvements have been 
made. In addition, this could have an impact on the business to the extent that it may affect the 
reputation of its service. Therefore, the business, results of operations, financial condition and 
prospects of VIISA could be adversely affected.  

Furthermore, some of the anchor store leases de VIISA provide for the imposition of penalties 
in the event of late delivery of the premises in question. In the past, VIISA has agreed to transfer such 
penalties for delay to the builders; however, VIISA cannot guarantee that we will be able to 
successfully transfer such costs to the builders in the future. If VIISA is unable to do so, the business, 
results of operations, financial condition and prospects of VIISA could be adversely affected.  

VIISA may be subject to claims for construction defects or other similar actions in 
connection with the performance of its property management services.  

  In its capacity as real state managers, VIISA hire and supervise third-party contractors to 
provide the construction services, project management and engineering of its properties. Cannot 
guarantee that VIISA will not be subject to claims for construction delays, construction defects or 
other similar actions. Adverse results from construction defects, negotiations or transactions related 
to construction defects or litigations regarding property management could have an adverse effect 
on the business, results of operations, financial condition and prospects of VIISA.  
 
  VIISA could be exposed to additional tax contingencies due to changes in the real estate tax 
rate, tax regime or revaluations of its properties. 
  

Mexico's tax Applicable Laws are subject to constant changes, therefore VIISA cannot 
guarantee that it will not be affected by changes that may occur in such laws. These potential tax 
contingencies could adversely affect the operation, financial condition or projections of Acosta 
Verde. 

  In addition, Acosta Verde's operations, like those of any other company, are subject to tax 
review by the competent authorities. Therefore, if the tax authorities determine that a particular 
transaction, including without limitation any asset acquisition, did not fully comply with the 
applicable tax provisions, VIISA could be subject to fines and sanctions by those authorities. 
 
  VIISA is exposed to risks related to its expansion plan and the construction of the Plazas 
Sendero, which could adversely affect its results of operations and cash flow. 
 
   As part of its growing plans, Acosta Verde will seek to increase its footprint in the central 
region of the country, opening premises in different states of the Mexican Republic, in addition to 
those expansions in the northern region of the country. In connection with such strategy, VIISA aims 
to develop and build shopping malls in highly dynamic zones. In its construction and development 
activities, VIISA may be subject, inter alia, to the following risks, some of which are specific to entering 
into new business ecosystems:  
 

 risk of incurring in higher costs than anticipated (including as a result of an increase in 
construction material costs) or that the completion date of the project is extended beyond 
the schedule, leading to the development being less profitable than estimated or not 
being profitable at all (including the result of agreement breach, the impact of local 
weather conditions, the possibility of local or national strikes and the possibility of 
shortages of raw materials, construction materials or energy and fuel for equipment); 



 

115 
 

 risk that Acosta Verde's land may be invaded by third parties or legal conflicts over the 
ownership of such land; 

 risk of not being able to obtain, or of encountering delays in obtaining all necessary 
zoning, land use, feasibility, construction, occupation and other governmental permits 
and authorizations; and 

 risk of not obtaining, or not obtaining on favorable terms, permanent funding to develop 
land, or any other construction activity that has been financed through construction 
loans. 

Acosta Verde's growth will largely depend on future real estate acquisitions and may be 
unable to execute such acquisitions on favorable terms or certain acquisitions may not have the 
expected performance. 

  Acosta Verde's growth strategy, in addition to real estate development, contemplates the 
acquisition of real estate assets to the extent that acquisition opportunities arise under favorable 
conditions. VIISA considers that there are currently attractive acquisition opportunities in some 
markets and continuously evaluates these opportunities. If some of these operations are 
consummated, they could be significant for Acosta Verde's results of operations and financial 
situation. Acosta Verde's ability to acquire real estate assets on favorable terms is subject to the 
following risks, among others: 
 

 competition from other potential buyers or investors could significantly increase the 
purchase price of a desired property; 

 it is possible that more than the budgeted amount will have to be spent on developing 
acquired properties or on regularizing legal or environmental aspects, or on making 
improvements or carrying out necessary renovations to the acquired properties; 

 the process of acquiring or searching for a new property could divert management's 
attention from existing operations; 

 VIISA may be unable to quickly and efficiently integrate new acquisitions, particularly 
portfolio acquisitions, into existing operations; 

 VIISA may be unable to generate sufficient cash flow from its operations or obtain the 
necessary funding to execute an acquisition on favorable terms or at all; 

 sellers of real estate that is only partially leased may not want or be able to sell the real 
estate, deferring the purchase price for the unoccupied portion of the property; and 

 the acquisition of real estate assets may not perform as expected and VIISA may not be 
able to successfully manage them to meet expectations of growth and return. 

Agreements for the acquisition of real estate are typically subject to certain closing conditions, 
and VIISA may invest significant amounts of time and money in potential acquisitions that might not 
be consummated. In addition, VIISA may acquire properties with none or limited resources against 
the seller with respect to liabilities, whether known or unknown, such as claims or environmental 
contamination cleaning, claims made by visitors, sellers or other persons against the former owners 
of the properties, and indemnification claims by general partners, directors, officers and other 
persons indemnified by the former owners of the respective property. 
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  Although Acosta Verde's management team has experience in identifying investment 
opportunities, VIISA cannot guarantee that it will be able to identify a sufficient number of 
appropriate investments. If Acosta Verde was unable to complete the real estate acquisition on 
favorable terms, or operate the acquired real estate assets to meet its objectives, the financial condition 
and results of operations could be substantially and adversely affected. 
 
  The availability of land for development is limited and there are no guarantees of having the 
land that VIISA requires in the future. 
 
  Although VIISA considers its purchasing policies and procedures to be effective, there can 
be no assurance that it will be able to acquire suitable land for its projects at the end of that period, 
or that the purchase prices will be attractive and that the construction of a new shopping mall will be 
profitable. There is also no guarantee that the territorial reserves will be located in areas in which it 
will continue to be viable to build a new shopping center in the future, which could represent a 
decrease in the value of the land. In such cases, VIISA may not be able to find similar land that is 
attractive, or that can be acquired for a similar price to those of the existing territorial reserves. In 
addition, in the event of having to sell a plot of land for such reasons, the recovery of the made 
investment cannot be guaranteed. 
 

The validity of the acquisition of land could be subject to challenges. In addition, VIISA 
may face difficulties in formalizing the land acquisition. 

VIISA believes that it complies with the legal, regulatory and agrarian requirements 
applicable to its land acquisition process. Notwithstanding the foregoing, the validity of such 
acquisitions could be challenged by social movements, ejido members (ejidatarios) or government 
authorities. If any of these challenges are successful and, consequently, Acosta Verde's territorial 
reserves are reduced, Acosta Verde's financial condition, results of operations and projections could 
be adversely affected. In addition, such challenges may involve additional legal proceedings against 
Acosta Verde, its legal representatives, its principal officers and/or its managers.  

VIISA has faced difficulties to obtain the public deed of a land acquired for future 
development in Culiacán, Sinaloa. Although this incident is isolated, there is no guarantee that 
Acosta Verde will not face similar difficulties to formalize future land acquisitions.  

In the event that an acquisition is not successfully concluded and VIISA has incurred 
substantial expenditures to for its execution, or the acquisition is completed but successfully 
challenged, Acosta Verde's ability to develop and/or build Shopping Malls will be adversely and 
significantly affected. 

VIISA maintains a significant regional concentration of sales in the northern and central 
states of Mexico.  

  The Plazas Sendero are located mainly in the north of Mexico, and some of them are located 
in the center of the country. The regional concentration of sales in the northern states of Mexico could 
mean a risk for VIISA if these states experience adverse economic conditions, or increase the risks 
associated with insecurity, in which case the traffic in the Plazas Sendero and therefore the income 
received by VIISA would be reduced. 
 
  Acosta Verde's operational performance depends to a large extent on its key officials, 
advisors and information technology systems and platforms. 
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  Acosta Verde's management and operations depend in part on the efforts of a small number 
of key executives and board members. Given the level of knowledge of Acosta Verde's industry and 
operations, as well as its track record within the industry, VIISA believes that its future results will 
depend to a large extent on the efforts, skills and experience of these individuals. There is no 
guarantee that VIISA will be able to retain its current management team. The loss of the services of 
any of these individuals for any reason, or the inability of Acosta Verde to attract and retain other 
senior executives, could cause complications in its activities and operations, as well as a significant 
adverse effect on its financial situation or results of operations. Acosta Verde's future success also 
depends on its constant efforts to identify, hire and train other employees at management level. 
 
  Likewise, Acosta Verde's accounting, financial and operational information systems, as well 
as information systems play a fundamental role in the control of Acosta Verde's variables and 
operations. In the event of a malfunction or impairment of such systems and platforms, VIISA could 
not be able to access financial, accounting and operational information, and the disclosure of 
important information, as well as the efficiency of the operation could be compromised, resulting in 
an adverse impact on Acosta Verde's business, operation, financial position or projections.  
 
  VIISA may not be able to control operating costs and financial expenses, which may increase 
even if income does not, adversely affecting Acosta Verde's results of operations or financial 
position. 
 

Acosta Verde's operating costs could increase as a result of factors beyond its control, 
including those related to increased (i) insurance costs; (ii) maintenance costs; (iii) vacancy costs in 
Commercial Premises; (iv) costs related to compliance with government regulations and policies, 
including zoning, environmental, real estate and tax  Applicable Law, as well as fine impositions and 
related sanctions; (v) interest rate increases; (vi) capital requirements; and (vii) costs related to 
personnel needs. 

The cost of owning and managing real estate is not necessarily reduced when circumstances 
such as market factors and competition lead to a reduction in the income generated by the property. 
As a result, if there is an income decrease, VIISA may not be able to reduce its expenses 
proportionally. The costs associated with real estate investments are generally not reduced even 
when a property is not fully occupied or the generated income decreases due to other circumstances. 
Therefore, if operating costs increase proportionately as a result of any of the aforementioned factors, 
Acosta Verde's results of operations or financial position could be adversely affected. 

In addition, rents will be adjusted in accordance with the provisions of the lease agreements, 
and therefore Acosta Verde may not be able to transfer the increase of operating costs to the tenants 
until the lease agreement is renewed. 

Changes in accounting policies could negatively affect Acosta Verde's performance and 
projections. 

  VIISA Financial Statements comply with IFRS and fairly represent, in all material respects, 
the financial position of Acosta Verde. However, there is the possibility that there could be changes 
in the future regarding accounting policies, including new standards or modifications to existing 
ones, which application could negatively affect the financial performance and projections of Acosta 
Verde. 
 

Acosta Verde has entered into several financings which include clauses requiring the lenders 
to grant their consent with respect to certain actions to be undertaken by Acosta Verde, including 
some related with the Transaction. We might not be able to obtain such consents.  
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 Acosta Verde has entered into several financings which include clauses requiring the 
lenders to grant their consent with respect to certain actions to be undertaken by Acosta Verde, 
including some related with the Transaction. We might not be able to obtain such consents. It is 
possible that such consents cannot be granted or that Acosta Verde is unable to negotiate an 
amendment to the terms of such agreements to ease the implementation of the Transaction. In such 
event, the prepayment of such financings might be demanded.   

  Acosta Verde's assets could be subject to significant decreases in their fair values, which 
could have an adverse effect on Acosta Verde's operating results. 
 
  For measurement and accounting recognition purposes, Commercial Premises are measured 
at market value on an annual basis, or based on the conditions existing at that time, when market 
conditions suggest that the carrying amount does not adequately reflect their market value. 
Measurements at market value are made by independent experts who consider various factors such 
as market rents, capitalized rent rates and estimated occupancy levels. The factors affecting the 
measurement of market value are related to competition, economic factors and other events affecting 
the market. Therefore, there is the risk that VIISA Financial Statements do not always reflect the 
current market value, which could change as a result of various factors, and that the carrying value 
does not adequately reflect the real value of the properties. 
 
  The reduction in Acosta Verde's credit rating could increase the cost of obtaining financing. 
 
  Costa Verde's credit ratings are an important component of Acosta Verde's liquidity profile. 
Its ratings are based on its financial strength, credit quality, income level and volatility, balance sheet 
liquidity, ability to access a wide range of funding resources, among other factors. Any changes in its 
credit rating could increase the cost of obtaining financing in the capital markets or in obtaining loans. 
A decrease in such credit rating could also adversely affect the perception of its financial stability 
and, additionally, the possibility of renewing or restructuring debt could be more difficult and costly.  
 
Risks concerning Nuevo Acosta Verde 

As a result of the registration of the Nuevo Acosta Verde Shares in the RNV and their listing 
in the BMV, Nuevo Acosta Verde will be subject to reporting requirements and of other kinds. 

  As an issuer of securities to be registered in the RNV, Nuevo Acosta Verde could incur in 
considerable legal, accounting, administrative costs and other expenses, including those associated 
with legal reporting requirements as a public company and of corporate governance. In the event 
that the legal controls  of Nuevo Acosta Verde fail or its reporting mechanisms are inadequate, Nuevo 
Acosta Verde may fail to comply with its reporting obligations or may fail to comply with them on 
time. Additionally, if it identifies significant deficiencies or material weaknesses in its internal control 
over financial reporting that it cannot remedy in a timely manner, it could be subject to significant 
fines from the CNBV, being de-listed from the BMV, CNBV investigations and audits, and civil or 
criminal penalties.  
 
  Nuevo Acosta Verde may be required to devote significant time and incur in significant 
expenses to remedy any deficiencies or shortcomings that are discovered and may not be in a position 
to remedy any deficiencies or shortcomings in a timely manner. Deficiencies, including any 
shortcomings in its internal control on financial reporting and information processing and the timely 
generation of reports, which could occur in the future, could result in errors in its financial statements 
which could require it to reformulate its financial statements, cause it to breach its reporting 
obligations and cause its investors or the market to lose confidence in its reported financial 
information, all of which could adversely affect its reputation, operations and financial performance. 



 

119 
 

 
  VIISA has no previous experience as a public company. 
 

Neither Acosta Verde nor its management team has had experience as a company listed in 
the BMV although VIISA has a debt issue in the public market. 

  Mexican securities laws and regulations and the rules and regulations applicable to public 
companies are highly technical and complex, and non-compliance with these rules could force Acosta 
Verde to pay fines, cause the suspension of the listing of the Shares, or the cancellation of the 
registration of the Shares in the RNV. 
 
  Some key officers of Nuevo Acosta Verde will have golden parachute clauses in their 
employment agreements which may generate extraordinary expenses for Nuevo Acosta Verde. 
 
  In the event there is a removal unjustified cause for certain key officers, Nuevo Acosta Verde 
will have the obligation to liquidate such key officers through golden parachutes pursuant to the 
clauses included in their employment agreements, which may have a negative impact in the 
operating results of Nuevo Acosta Verde.    
 
Risks related to Mexico  

 Political events in Mexico could adversely affect the operations of PAC and VIISA. 
 
  The actions and policies of the Federal Government with respect to the economy, 
environmental regulation and the social and political context, government-controlled or state-owned 
enterprises, government-controlled or government-regulated financial institutions could have a 
significant impact on private sector enterprises in general and on PAC and VIISA in particular, as 
well as on capital market conditions, and the prices and returns of securities listed on Mexican stock 
exchanges. Such actions may potentially include increases in interest rates, changes in tax policies, 
price controls, currency devaluation, capital controls, limits on importation, among others. The 
business, financial condition, results of operations and distributions of VIISA could be adversely 
affected by changes in governmental policies or regulations affecting the management, operations 
and tax regime of VIISA. We cannot guarantee that changes in Federal Government policies will not 
adversely affect the business, financial condition and results of operations. In particular, tax 
Applicable Law in Mexico is subject to constant change and we have no assurance that the Federal 
Government will propose and approve reforms to it or to any of its political, social or economic 
policies which reforms or changes could have an adverse effect on the business, results of operations, 
financial condition and prospects, as well as adversely affect the price of our Shares. Therefore, we 
cannot ensure that future political performance in Mexico, over which PAC and VIISA have no 
control of, will not have an adverse impact on the business, financial condition, results of operations 
and prospects or adversely affect the price of the Shares of PAC. 
 
  Fluctuations in the exchange rate of the peso, vis-à-vis, the U.S. dollar and other currencies 
could adversely affect VIISA and PAC.  
 

In recent months the exchange rate of the Peso, vis-à-vis, the U.S. dollar has recorded a 
remarkable volatility. Although most of the expenses and debt are denominated in Pesos, in the 
future VIISA and/or PAC may incur debt or contract the provision of goods and services 
denominated in U.S. dollars or other currencies other than the Peso. An appreciation of the U.S. dollar 
or of any other currency VIISA and/or PAC choose to use to trade against the Mexican Peso could 
result in an increase in some of the expenses and therefore adversely affect the results and financial 
condition. A significant devaluation or appreciation of the Peso could also result in an intervention 
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from the government, as it has occurred in other countries, or in disruptions in the foreign exchange 
market. Although the Federal Government does not currently limit, and has not done so for many 
years, the right or ability of Mexicans or foreign individuals or corporations to convert Pesos into 
dollars or to transfer other currencies abroad, the Federal Government could implement restrictive 
exchange control policies in the future. Therefore, fluctuations in the value of the Peso against the 
U.S. dollar could have an adverse effect on the business, financial condition, results of operations and 
prospects of VIISA. 

  The inflation rate in Mexico, together with government measures to curb inflation, could 
have an adverse effect on VIISA and PAC.  
 
  The current inflation rate in Mexico is higher than the annual inflation rates of several of its 
trading partners. High inflation rates can adversely affect the business, financial condition and results 
of operations of VIISA. If Mexico experiences high inflation rates in the future, VIISA may not be able 
to adjust the prices VIISA charge its tenants to compensate for the negative effects of such inflation. 
Los lease agreements de VIISA generally allow for annual rent reviews to reflect inflation. With 
respect to the peso-denominated leases, the amount of rent is increased annually based on the 
National Consumers’ Price Index (Índice Nacional de Precios al Consumidor) reference rate, which is 
based on certain predetermined product increases included in the index, which are limited to and 
refer primarily to the basic food basket (canasta básica), many of which are subsidized or controlled 
by the Federal Government. As a result of the above, this index may not reflect the actual inflation 
adequately. Additionally, rent increases on the lease agreements de VIISA are made annually and, 
therefore, inflation adjustments are not recognized until the following year. Therefore, adjustments 
in the rents of VIISA to reflect inflation in Mexico may be deferred and non-consistent with actual 
inflation. With respect to the U.S. dollar-denominated leases, the amount of rent is increased annually 
based on the U.S. inflation rate, which has traditionally been lower than Mexican inflation and 
therefore may not be sufficient to cover the actual increase in the costs of VIISA resulting from a 
higher inflation rate in Mexico. 
 
   The Mexican government has exerted, and continues to exert significant influence on the 
Mexican economy. Changes in Mexican governmental policies could adversely affect the business, 
financial condition, results of operations and prospects of VIISA. 
 

The Mexican federal government has exerted, and continues to exert, significant influence on 
the Mexican economy. As a result, Mexican federal government actions and policies in state-owned, 
publicly-financed or government-influenced enterprises could have a material impact on private 
sector entities in general and on VIISA and PAC in particular, as well as on market conditions, prices 
and returns on Mexican securities. In the past, the Mexican government has intervened in the national 
economy and from time to time has made significant changes in policies and regulations, which could 
potentially occur in the future. These inflation control actions and other regulations and policies have 
involved, among other measures, increases in interest rates, changes in tax policies, price controls, 
currency devaluations, capital controls, limits on importation and other actions. The business, 
financial condition and results of operations of VIISA may be adversely affected by changes in 
government policies or regulations that involve or affect the wealth, management, operations and tax 
regime of VIISA. There can be no assurance that changes in federal government policies will not 
adversely affect the business, financial condition, results of operations and prospects. The Mexican 
tax Applicable Law is subject to constant change and there can be no assurance that the Mexican 
government will not implement changes to it or to any of its existing political, social, economic or 
other policies that could have a material adverse effect on the business, results of operations, financial 
condition of VIISA. In addition, the implementation of reforms may lead to significant changes in 
government policies that, in turn, contribute to economic uncertainty and increased volatility in the 
Mexican capital markets and in securities issued by Mexican companies. 
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Mexico has experienced a period of increased criminal activity and this could affect the 
operations of VIISA.  

Mexico has recently experienced a period of increased criminal activity, primarily due to 
organized crime. These activities, their possible increase and the violence associated with them may 
have a negative impact on the business environment in some of the locations in which VIISA operates, 
and therefore on the financial condition and results of operations of VIISA.  

  Competent authorities could exercise the termination of ownership of the real estate of 
VIISA that are related or linked to the illegal acts referred to in the Mexican Ownership Termination 
Law. 
 
  According to the Mexican Ownership Termination Law (Ley Federal de Extinción de Dominio) 
recently enacted, there is a possibility that the competent authority may exercise the termination of 
ownership action in the event that the properties of VIISA are related or linked to cases of organized 
crime, crimes against health, kidnapping, vehicle theft or human trafficking. If the extinction of 
ownership is declared as described above, VIISA would lose all the rights inherent to such property, 
without the possibility of receiving any consideration or compensation from the authority, 
considerably affecting the income of VIISA.  
  
  VIISA may not be able to maintain the information required under anti-money laundering 
Applicable Law, and it may be subject to sanctions under Mexican law. 
 
  Under the recent enactment of money laundering prevention laws in Mexico, VIISA may be 
required to maintain certain information relating to the leasing activities, including by the execution 
of leases, and may be bound to submit such information to the competent Governmental Authorities 
to the extent that the respective activity may qualify as "vulnerable activity. If VIISA fails to comply 
with these requirements, VIISA may be subject to penalties that could adversely affect the cash flow 
and operations.  
 

Property tax expenses regarding the properties of VIISA may increase as a result of changes 
in the property tax rate or revaluations, which could adversely affect the business, results of 
operations, financial condition and prospects, as well as cash flow.  

Acosta Verde is required to pay property tax expenses on each of the Plazas Sendero. These 
property taxes could increase as a result of changes decreed by Governmental Authorities in the tax 
regime, the tax rate or the valuation or revaluation of the Plazas Sendero by the  tax Governmental 
Authorities. Therefore, the amount of property tax expense in future periods may differ from the 
amount Acosta Verde has reported in the past. Should such expense increase, the business, results of 
operations, financial condition and prospects of Acosta Verde, as well as its cash flow may be 
affected. 

The real estate of VIISA could be subject to expropriation by the government for public 
utility reasons. 

In Mexico, the government has the power to expropriate property in certain circumstances, 
including for public policy reasons. Under Applicable Law, there is an obligation to indemnify the 
owner of the property; however, the amount of indemnification may be lower than its market value 
and the amount payable for indemnification may be paid after a significant period of time has 
elapsed. In the event of expropriation of any of the properties of VIISA, Acosta Verde could lose all 
or part of the investment. This would have a negative effect on the expected returns on such property 
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which in turn could have an adverse effect on the business, financial condition, results of operations 
and prospects of VIISA. 
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MATTERS TO BE SUBMITTED TO THE PAC 
SHAREHOLDERS FOR APPROVAL 

  The Ordinary and Extraordinary General Shareholders' Meeting of PAC that shall decide on 
the approval of the Transaction and the other matters described in this disclosure document will be 
held at the offices located at Pedregal No. 24, 24th Floor, Lomas de Chapultepec V Section, Postal 
Code 11040, Miguel Hidalgo, Mexico City. In accordance with PAC's by-laws, the disclosure 
document and financial information relating to the Transaction will be available to PAC Shareholders 
at least 30 calendar days prior to the Ordinary and Extraordinary General Shareholders' Meeting of 
PAC at which the Initial Business Combination will be voted upon and the quorum  will be 
announced at least 15 days prior to such date. 
 

Pursuant to article seventeenth of the by-laws of PAC, the disclosure document and the 
Financial Statements are made available to the Shareholders of PAC at least 30 days before such 
Ordinary and Extraordinary General Shareholders’ Meeting of PAC at which any Initial Business 
Combination is to be voted.  

First Stage 

  The First Stage will be discussed and approved in the first portion of the Ordinary and 
Extraordinary General Shareholders’ Meeting of PAC, consisting in the agenda items applicable to 
ordinary general shareholders’ meeting pursuant to the bylaws of PAC. Assuming the Ordinary and 
Extraordinary General Shareholder’s Meeting of PAC is legally convened by virtue of a first call, the 
approval of the First Stage in the agenda items of the ordinary shareholders’ meeting, will require 
the favorable vote of the simple majority of PAC Shares with voting rights thereat and will require 
an installation quorum consisting of 50% of PAC Shares. The approval of the First Stage is 
conditioned to the approval by the Shareholders of PAC of the Second Stage, as more detailed below; 
thus, in the event the Second Stage is not approved, whether as a result of a lack of quorum of the 
Ordinary and Extraordinary Shareholders’ Meeting of PAC or for failing to obtain the required 
affirmative vote, it shall be deemed that the First Stage has not been approved for all legal purposes, 
regardless of the percentage of Shares of PAC voting in favor of such First Stage approval. In the 
event the Transaction is approved by the Ordinary and Extraordinary General Shareholder’s Meeting 
of PAC, such approval shall be irrevocable and, subject to the satisfaction or waiver of the other 
conditions precedent included in the Transaction Agreements, PAC shall consummate the 
Transaction. For further information on the Ordinary and Extraordinary General Shareholder’s 
Meeting of PAC, the assistance and voting quorum and on how to exercise voting rights, please refer 
to the “QUESTIONS AND ANSWERS ABOUT THE TRANSACTION” section of this disclosure 
document. 
 
Second Stage: Extraordinary General Shareholders' Meeting 

  The Second Stage will be discussed and approved in the second portion of the Ordinary and 
Extraordinary General Shareholders’ Meeting of PAC. Assuming the Ordinary and Extraordinary 
General Shareholder’s Meeting of PAC is legally convened by virtue of a first call, the approval of 
the Second Stage in the agenda items of the extraordinary shareholders’ meeting, will require the 
favorable vote of more than 50% of PAC Shares and an installation quorum consisting of 75% of PAC 
Shares in accordance with the current by-laws of PAC. For further information on the Ordinary and 
Extraordinary General Shareholder’s Meeting of PAC, the assistance and voting quorum and on how 
to exercise voting rights, please refer to the “QUESTIONS AND ANSWERS ABOUT THE 
TRANSACTION” section of this disclosure document. 
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SELECTED FINANCIAL INFORMATION 

The selected financial information contained in this section must be read in conjunction with 
the rest of the information developed in this disclosure document, including the “MANAGEMENT’S 
DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF 
THE TRANSACTION” section hereof, as well as the Historical Financial Statements and Pro forma 
Financial Statements attached to this disclosure document as Exhibit 1 and Exhibit 2, respectively, 
and the periodic financial information published by PAC on the following web pages: 
stivconsultasexternas.cnbv.gob.mx/ConsultaInformacionEmisoras.aspx; www.bmv.com.mx and 
www.es.promecapac.com/relacion-inversionistas. 

 The following information may vary with respect to the information included in other 
sections of this disclosure document inasmuch the Deferred Fees are only considered in the Pro 
Forma Financial Statements.  

chart below shows the following adjustments to the financial position consolidated 
unaudited pro forma statements with limited revision of the First Stage in PAC, on a pro forma basis 
as of September 30, 2019, assuming that none of the Series A Shareholders of PAC exercises its right 
to receive Reimbursements and Payments: 

a. Represents the capitalization of the liability representing the Series A Shares that are 
reimbursable and the reclassification of the restricted cash to available cash under the 
assumption that none of the holders of the Series A Shares of PAC will exercise its right 
of reimbursement. 
 

b. Represents the payment in cash for the Primary Component for $203.7 million US 
Dollars. 
 

c. Represents the payment in cash for the Secondary Component for $101.9 million US 
Dollars. 
 

d. Represents the payment of the initial offering expenses paid to the investment banks. 

 



 

125 
 

 
FX rate as of the closing – September 30, 2019: 19.6808 

 The chart below shows the following adjustments to the financial position consolidated  
unaudited pro forma statements reviewed with respect to the compilation of the pro forma 
information of PAC in connection with the First Stage and Second Stage in VIISA and PAC, on a pro 
forma basis as of September 30, 2019: 

a. Represents the capitalization subscribed in cash for $203.7 million US Dollars or its Pesos 
equivalent as of the date of the statement of financial position. 
 

b. Represents the elimination of the participation of VIISA in PAC. 
 

c. Represents the payment by VIISA to EI AV Fund, L.P. pursuant to the Merger Agreements. 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDITION AND RESULTS OF 

OPERATIONS OF THE TRANSACTION 

The information and comments provided in this section are intended to facilitate the analysis 
and understanding of the Pro forma Financial Statements for the periods set forth below. 

 
The unaudited condensed pro forma financial information for PAC has been compiled by 

PAC management to demonstrate the effects that the Transaction would have had on PAC's financial 
statements as of September 30, 2019 and December 31, 2018 and on its results for the nine months 
ended September 30, 2019 and the year ended December 31, 2018, respectively, assuming that the 
Transaction had been carried out on 30 September 2019 and 31 December 2018, as well as on 1 January 
2018 and 1 January 2019, respectively. 

 
First Stage 

 
The main pro forma effects of the First Stage are described in this section. 
 

Operating Results 
 
As a consequence of the First Stage, the pro forma operating result of PAC would not be 

affected, while the pro forma net income would go from a loss of US$1.0 million to a net income of 
US$8.7 million in the nine months ended September 30, 2019 and from a loss of US$5.5 million to a 
net income of US$17.7 million in the full 2018 fiscal year, mainly due to the following effects: 

 
Net financial result 
 
As a result of the First Stage, the pro forma net financial result of PAC would have decreased 

by US$5.3 million and US$4.6 million in the nine months ended September 30, 2019 and in the full 
2018 fiscal year, respectively. This is because no interest would have been generated since the cash 
resources would have been used for the acquisition of the Primary Component and the Secondary 
Component. 

 
Participation in the results of the joint ventures 
 
As a result of the First Stage, the participation in the results of joint ventures would have 

increased by US$10.0 and US$23.5 million in the nine months ended September 30, 2019 and in the 
full 2018 fiscal year, respectively. This is due to the recognition of the participation in the results of 
investments in joint ventures, calculated based on the percentage of participation acquired by PAC 
through the equity method. 

 
Valuation of financial instruments at fair value 
 
As a result of the First Stage, the effect of valuation of financial instruments at fair value 

would have been eliminated in the nine months ended September 30, 2019 and in the full 2018 fiscal 
year. This was due to the capitalization of the financial liability that gave rise to this valuation effect. 

 
Financial position, liquidity and capital resources 

 
Cash and cash equivalents and recorded cash in custody 
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As of September 30, 2019 and December 31, 2018, the pro forma cash and cash equivalents 

and cash held in escrow cash would have experienced a net decrease of US$310.2 million and 
US$306.4 million, due to the payments of the Primary Component and the Secondary Component, 
net of the initial placement expenses that would have been liquidated to the investment banks. 

 
Investments in joint ventures 
 
As of September 30, 2019 and December 31, 2018, investments in pro forma joint ventures 

would have increased by US$305.6 million and US$301.8 million, respectively, due to the recognition 
of the investment made in VIISA in the Primary and Secondary Components. 

 
Capital stock and premium on share subscription and liability for redeemable Series A PAC shares 
 
As of September 30, 2019 and December 31, 2018, the captions of liabilities for Series A PAC 

shares that are redeemable and of capital stock and pro forma share premium would have decreased 
and increased in the same proportion by US$305.3 million and US$300.3 million, respectively, due to 
the capitalization of such liabilities under the assumption that 100% of the holders of Series A PAC 
shares would not exercise their right to reimbursement, as well as the payment of deferred placement 
commissions. 

 
Second Stage 

 
The main pro forma effects of the Second Stage are described in this section. 
 

Operating Results 
 
The main effect of the merger in the Nuevo Acosta Verde's pro forma net income corresponds 

to the integration of the administrative expenses and the net financial income of PAC in the VIISA's 
results, for a net amount of Ps.25.8 million in the nine months ended on September 30, 2019 and 
Ps.111.5 million in the full 2018 fiscal year. 

 
As a result of the Second Stage, Nuevo Acosta Verde's pro forma net income would have 

increased to Ps.328.5 million in the nine months ended on September 30, 2019 and to Ps.709.2 million 
in the full 2018 fiscal year. 

 
Financial position, liquidity and capital resources 

 
Cash and cash equivalents  
 
As of September 30, 2019 and December 31, 2018, Nuevo Acosta Verde's cash and pro forma 

cash equivalents would have experienced a net increase of Ps.3,513.1 million pesos and Ps.3,439.0 
million, respectively, resulting from the capital increase subscribed by PAC in cash, net of the loan 
payment by VIISA to EI AV Fund, L.P. as part of the merger agreements. 

 
Capital stock and premium on share subscription 
 
As of September 30, 2019 and December 31, 2018, pro forma captions of capital stock and 

premium on share subscription would have experienced a net increase of Ps.4,005.0 million and 
Ps.3,926.4 million, respectively, due to the net effect of the aforementioned capital increase and the 
accounting effects of the merger. 
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AGREEMENTS AND OTHER RELEVANT 
TRANSACTION DOCUMENTS FOR THE 

TRANSACTION 

Investment Agreement 
 

Investment Structure for the Transaction 
 
The Investment Agreement establishes the terms in which PAC will make a capital 

investment in VIISA through the Primary Component and will acquire shares of VIISA through the 
Secondary Component during the First Stage. Regarding the Second Stage, the Investment 
Agreement provides for the agreements of the aforesaid parts to carry out the Merger Transaction. 

 
The Investment Agreement establishes the mechanics to determine the interest percentage of 

PAC in VIISA and the shareholders structure of VIISA, in both cases, as a result of the Initial Business 
Combination. Pursuant to its terms, it is estimated that once the Primary Component and the 
Secondary Component are consummated, PAC will have a participation equivalent to 55% of the 
capital stock of VIISA (assuming that the total amount of the Primary Component and the Secondary 
Component is up to $309,492,230.00). However, it is worth mentioning that by virtue of the 
amendments to the by-laws of VIISA that will become effective as of the date on which the Initial 
Business Combination is consummated, the participation of PAC in the capital stock of VIISA will 
not grant it a control position over VIISA, since fundamental business decisions are subject to voting 
rules that result in shared control in VIISA (For more information on such voting rules, please refer to 
"AGREEMENTS AND OTHER RELEVANT TRANSACTION DOCUMENTS FOR THE 
TRANSACTION - VIISA Bylaws for the Interim Period”)). 

 
The Investment Agreement provides that the Merger Transaction will be carried out once the 

Initial Business Combination has occurred and VIISA has obtained all the necessary authorizations, 
permits and official communications from the BMV, CNBV and Indeval in order to register its shares 
and list them in the stock exchange without a public offering for such purposes. Furthermore, in 
terms of the Investment Agreement, PAC will assume certain commitments vis-à-vis VIISA with 
respect to maintaining its main activity of being a company holding VIISA shares, not incurring 
additional business and not incurring indebtedness, among others, during the period between the 
Initial Business Combination and the Merger Transaction. On the other hand, the Investment 
Agreement provides for the mechanism to determine the exchange ratio that will be used to define 
the number of Shares representing the capital stock of Nuevo Acosta Verde that the Shareholders of 
PAC will receive by virtue of the merger pursuant to the mechanism established in the Transaction 
Documents. It is estimated that once the Merger Transaction is completed, the Shareholders of PAC 
will have a joint participation of 55% of the capital stock of Nuevo Acosta Verde.  

 
Notwithstanding the foregoing, in the event the Merger Transaction is not carried out, the 

parties to the Investment Agreement have agreed upon alternatives to conclude the Merger 
Termination, consisting of the parties making the best reasonable efforts to develop an alternative 
transaction that grants liquidity to FAV and Equity International, provided that said efforts will not 
imply that neither the Sponsor nor PAC will have an obligation to acquire FAV and EI shares. 

 
Sufficiency of funds to cover the Transaction Amount 
 
The Transaction Amount shall be determined, as follows: 
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 the Funds Available for the Initial Business Combination must be equal to or greater than the 
Initial Business Combination Minimum Amount; 

 the Primary Component amount must always be equal to or greater than US$200,000,000.00, 
provided that PAC Operating Expenses will be covered by the amounts assigned to the 
Primary Component. 

 the amount of the Primary Component shall be the equivalent to 2/3 of the Funds Available 
for the Initial Business Combination and the amount of the Secondary Component shall be 
the equivalent to 1/3 of the Funds Available for the Initial Business Combination.  

  The Investment Agreement establishes as a condition precedent to consummate the First 
Stage, that the Funds Available for the Initial Business Combination should be equal to, or greater 
than, the Initial Business Combination Minimum Amount referred in this disclosure document. 
Notwithstanding the foregoing, FAV and Equity International may waive, at their discretion, the 
satisfaction of the Minimum Funds Availability Condition; thus, the First Stage may be consummated 
even when the Net Funds Available for the Initial Business Combination  is lower than the Initial 
Business Combination Minimum Amount; to the extent that the Primary Component is always 
greater or equal to US$200,000,000; provided, further, that in such case, PAC shall keep its right to 
obtain capital commitments by means of a subscription of the Series A Shares until the Subscription 
Deadline. 

 
Notwithstanding the above, PAC and the Sponsor must periodically inform VIISA, Equity 

International and FAV in good faith, about the status of the various ongoing processes to obtain 
capital commitments, as well as provide any information related to such processes that VIISA, Equity 
International or FAV reasonably request. 

 
Conditions  
 
The compliance of the obligations and consummation of the transactions provided for in the 

Investment Agreement will be subject to the following conditions, which must be met on or before 
the Initial Business Combination Closing Date, unless the beneficiary party to the relevant condition, 
waives or grants a waiver to its compliance: 

 
• obtaining the unconditional approval of COFECE for the Transaction; 
 
• absence of any law, judicial order, requirement or similar document issued by a 

Governmental Authority that precludes the consummation of the Transaction; 
 
• the representations of the parties of the Investment Agreement must be correct and true 

as of the date of execution of said Investment Agreement and as of the Initial Business 
Combination Closing Date, (unless the lack of veracity of said statements does not 
generate a material adverse effect over the Sponsor, PAC or VIISA, in the understanding 
that, in the case of VIISA, among others, it does not have an impact greater than 
MXN$150,000,000 in its business or operations); 

 
• obtaining the consent or waiver of certain lenders by virtue of the change of 

shareholders control in, and the merger of VIISA; 
 
• delivery of certificates as of the date on which the Initial Business Combination is 

concluded, regarding the truthfulness of the representations made by the parties as of 
such date; 
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• absence of a material adverse effect, which in the case of VIISA, among others, does not 
have an impact greater than MXN$150,000,000 in its business or operations; 

 
• the parties are in compliance with their obligations in all material aspects pursuant to 

the Investment Agreement; 
 
• PAC has obtained the approval of the Ordinary and Extraordinary General 

Shareholders’ Meeting of PAC to carry out the Transaction; 
 
• PAC has the sufficient funds to carry out the Initial Business Combination and notify 

such situation to VIISA, Equity International and FAV, or, if PAC does not comply with 
the Minimum Funds Availability Condition, then Equity International and FAV may 
waive compliance with the Condition of Minimum Available Resources, so the First 
Stage could be completed even if the amount of the Funds Available for the Initial 
Business Combination is less than the Initial Business Combination Minimum Amount; 
and 

 
• the execution of PAC, the Sponsor, Equity International and FAV of the agreements that 

shall be executed on the date on which the Initial Business Combination is concluded. 
 
Obligations of the Sponsor 
 
Pursuant to the Investment Agreement, the Sponsor has the obligation to make its reasonable 

best efforts so that as soon as possible (i) the approval of the Shareholders of PAC to carry out the 
Transaction is obtained, and (ii) PAC obtains the sufficient funds to carry out the Primary Component 
and the Secondary Component. 

 
Termination 
 
The Investment Agreement may be terminated in any moment before the Initial Business 

Combination Closing Date, upon the occurrence of any of the following events: 
 

 by agreement between VIISA, Equity International, FAV and PAC; 
 

 by PAC, if on the Termination Date, at the latest, the conditions to be fulfilled by FAV, Equity 
International or VIISA pursuant to the Investment Agreement cannot be fulfilled and such 
have not been waived by PAC, or, remedied by VIISA or by Equity International or FAV, as 
applicable, during the relevant cure period, as long as PAC is not in material breach of its 
obligations and its representations in a manner that causes that such  conditions of the 
Investment Agreement may not be fulfilled; 
 

 by VIISA, FAV or Equity International, if on the Termination Date, at the latest, the 
conditions to be fulfilled by PAC or the Sponsor pursuant to the Investment Agreement 
cannot be fulfilled and such have not been waived by VIISA, FAV or Equity International, o, 
remedied by PAC or the Sponsor during the relevant cure period, as long as VIISA, FAV or 
Equity International are not in material breach of their obligations and their representations 
in a manner that causes that such conditions of the Investment Agreement may not be 
fulfilled; 
 

 by PAC, if (x) the fundamental representations of the Investment Agreement granted by 
VIISA, FAV or Equity International are or become false or inaccurate, or (y) if any other 
representation of the Investment Agreement granted by VIISA, FAV or Equity International 
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is or becomes false or inaccurate, except for such false representations that do not cause or it 
is not reasonably to be deemed to cause a material adverse effect of VIISA (which, among 
other things, does not imply an impact greater than MXN$150,000,000 on VIISA's operation 
or business), or (z) there has been a material breach by FAV or Equity International to any of 
its obligations, in any event before or on the date on which the Initial Business Combination 
is completed; 
 

 by FAV or Equity International, if (x) any of the representations of the Investment Agreement 
granted by PAC or the Sponsor is or becomes false or inaccurate, or (y) if any other 
representation of the Investment Agreement granted by PAC or by the Sponsor is or becomes 
false or inexact, except for such false representations that do not cause or it is not reasonably 
to be deemed to cause a material adverse effect of PAC or the Sponsor, or (z) there has been 
a material breach by PAC or the Sponsor to any of its obligations, in any event before or on 
the date on which the Initial Business Combination is completed; 
 

 by PAC, VIISA, FAV or Equity International, if the closing of the Initial Business 
Combination does not occur on or before December 31, 2019 (the “Termination Date”), 
provided that, if in such date the conditions provided for in the Investment Agreement, 
except for the authorization of COFECE to carry out the Transaction, have been fulfilled or 
are in condition to be fulfilled, any of PAC, VIISA, FAV or Equity International that is not in 
material breach of its obligations, will have the right to unilaterally extend the Termination 
Date until June 30, 2020 by written notice to the other parties, subject to the approval of the 
Shareholders of PAC to extend the 24-month period following the closing date of the Global 
Offering of PAC. 
 

Absence of obligation to indemnify 
 
The Investment Agreement provides that the representations made by the parties will be 

valid until the Initial Business Combination Closing Date , so that none of the parties, including any 
of its affiliates and their respective directors, officers, employees, partners, shareholders or 
representatives shall be entitled to an indemnification or action of any kind (i) unless provided by 
the Investment Agreement, either before or after the date on which the Initial Business Combination 
is completed, for breach of the representations of either party, or (ii) after the date on which the Initial 
Business Combination is completed, for breach of the obligations that should have been fulfilled 
before closing of the Transaction. Likewise, in the aforementioned agreement, the parties irrevocably 
and unconditionally waive any right that corresponds them pursuant to applicable laws to claim for 
such indemnifications, but solely after the consummation of the transaction. 

 
Applicable Law and Arbitration 

 
The Investment Agreement will be subject to the federal laws of Mexico and for any matters 

related to the interpretation, performance and foreclosure of such agreement, the parties have agreed 
to submit themselves to an arbitration proceeding pursuant to the Arbitration Rules of the 
International Chamber of Commerce, which will have 3 arbitrators based in Mexico City and will be 
held in Spanish. 

 
Share Purchase Agreement 
 
Share Purchase 
 

The Share Purchase Agreement will document (i) the sale by Equity International and FAV, 
and (ii) the purchase by PAC of the shares representing the capital stock of VIISA, all of them which 
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are subscribed, released and free from any lien or ownership limitation, with the intention of PAC 
acquiring, once the Primary Component and the Secondary Component have been completed, 
approximately 55% of the total capital stock of VIISA. 

 
Consideration 

 
The consideration for the sale of the shares representing the capital stock of VIISA previously 

described will be calculated based on the valuation of VIISA as of the Initial Business Combination 
Closing Date pursuant to the terms agreed in the Investment Agreement. 

 
Delivery of Documents 

 
Upon execution of the Share Purchase Agreement, Equity International and FAV will deliver 

to PAC the certificates representing the shares subject to the sale of said agreement, duly endorsed in 
property in favor of PAC. 

 
Furthermore, the secretary of the board of directors of VIISA will deliver a certified copy of 

the entry made in the shares registry book of VIISA pursuant to which the sale of shares arising from 
the Share Purchase Agreement is recorded. 

 
Applicable Law and Arbitration 

 
The Share Purchase Agreement will be subject to the federal laws in Mexico and for all 

matters related to the interpretation, performance and foreclosure of said Share Purchase Agreement, 
the parties have elected to submit themselves to arbitration in terms of the relevant clause of the 
Investment Agreement. 

 
VIISA By-laws for the Interim Period 
 

On the Initial Business Combination Closing Date, PAC, FAV and Equity International have 
agreed to carry out the necessary corporate acts to approve an amendment to the by-laws of VIISA, 
in order to reflect in such by-laws the agreements for corporate governance of VIISA in the same 
terms as those agreed by the Three Groups of Beneficiaries in the Beneficiaries Agreement, regarding 
the exercise of the voting right of the shares and integration of the board of directors of VIISA. These 
by-laws will become effective from the date on which the Initial Business Combination is completed 
and until the date when the by-laws of Nuevo Acosta Verde became effective, on which the modality 
of a “sociedad anónima bursátil” is adopted (the “Interim Period”). Consequently, during the Interim 
Period the participation of PAC in the capital stock of VIISA will not give PAC a position of control 
over VIISA. Among other things, it is intended that the corporate governance of VIISA during the 
Interim Period, consider the following regarding voting and the integration of the board of directors: 

 
Corporate Purpose 

 
The purpose of the company will consist primarily, among other things, to participate in the 

development of all types of real estate projects and to carry out any acts and sign any agreements 
related to the activities of VIISA and to acquire and hold an equity in the corporate capital of any 
type of companies. 

 
Capital Stock 
 

VIISA's capital stock will be divided into fixed and variable capital. By type of shares, the 
capital will be further divided into (i) series A shares, (ii) series E shares and (iii) series P shares. The 
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holders of series A shares will be the members of FAV, the holder of series E shares will be Equity 
International and the holder of series P shares will be PAC.  All series of shares will grant the same 
rights to their holders. 

 
Selling Restrictions 

 
The by-laws shall provide that Equity International and FAV may not sell or otherwise 

transfer the Series E and Series A shares held by them, respectively, during a period of 180 days from 
the date on which the Initial Business Combination is completed.  PAC will be subject to an equivalent 
obligation in respect of its Series P shares for a period of 24 months as from the date on which the 
Initial Business Combination is completed. 

  
Shareholders' Meetings 

  
Ordinary shareholders' meetings  shall be deemed legally established, upon first call, if at 

least 50% of the outstanding shares representing the capital stock of VIISA are represented and upon 
second or subsequent call regardless of the number of shares represented therein, and their 
resolutions shall be valid, upon first or subsequent call, when approved by 50% plus 1 of the 
outstanding shares, represented at such Meeting. 

 
General extraordinary shareholders' meetings shall be deemed legally installed on first call, 

if at least 75% of the outstanding shares representing the capital stock of VIISA are represented or 
present at such meeting and, on second or subsequent calls, shall be deemed legally installed if more 
than 50% of the outstanding shares are represented or present at such meeting. Resolutions adopted 
by a general extraordinary meeting, regardless of whether they were installed as a result of the first, 
second or subsequent call, shall be valid if approved by more than 50% plus one share of the 
outstanding shares representing the capital stock of VIISA represented at said meeting. 
 
Relevant Matters 

 
VIISA's bylaws for the Interim Period shall provide that in order to vote VIISA's shares with 

respect to certain Relevant Matters, simple majorities, qualified majorities and supermajorities are 
required to vote in a manner consistent with the provisions of the Beneficiaries Agreement.  

 
In addition, VIISA's bylaws will provide for the manner in which the board of directors will 

adopt certain resolutions in the event that any of the Relevant Matters are submitted for approval, as 
follows: 

 
(i) Qualified Majority Matters. Affirmative vote of 8 of the 11 VIISA directors; and  
  
(ii) Super Qualified Majority Affairs. Affirmative vote of 10 of the 11 VIISA directors. 
 
For more information, please refer to the section "AGREEMENTS AND OTHER MATERIAL 

DOCUMENTS FOR THE TRANSACTION - Beneficiaries Agreement". 
 

Board of Directors 
 
VIISA's by-laws in force during the Interim Period will establish that the company's board of 

directors will be formed by 11 proprietary members, who may or may not have their respective 
alternates. 6 directors will be appointed by each of Equity International, FAV and PAC. The 
remaining 5 directors shall be independent directors and shall initially be the persons identified in 
the section "INFORMATION OF THE PARTIES OF THE TRANSACTION - Information on the 
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Target Company - Corporate Governance" of this disclosure document. The board of directors may 
appoint ad hoc committees to assist the board in the performance of its duties. It is expected that 
upon completion of the Initial Business Combination, the board of directors will appoint an 
investment committee, audit committee, compensation and nomination committee and corporate 
practices committee. 

 
Committees 

 
The board of directors of VIISA may appoint ad hoc committees to assist the board in the 

performance of its duties. It is expected that upon completion of the Initial Business Combination, 
the board of directors will appoint an investment committee, audit committee, compensation and 
nomination committee and corporate practices committee. 

 
Applicable Law and Arbitration 

 
The by-laws shall be subject to the applicable laws of Mexico and for all matters relating to 

the interpretation, performance and execution of such agreements, the parties have agreed to submit 
to arbitration under the terms of the relevant article of the by-laws. 

 
Merger Agreement 
 

The Merger Agreement provides the terms to carry out the merger of PAC, as a merged 
company and VIISA, as a merging company. As a result of said merger, it is intended that PAC is 
extinguished and VIISA subsist and change its corporate name to Nuevo Acosta Verde, S.A.B. de 
C.V., adopting the “sociedad anónima bursátil de capital variable” regime.  

 
Effective Merger Date 

 
The merger between PAC and VIISA will be fully effective (i) between the parties and their 

respective shareholders, as well as for tax purposes, as from the execution of the Merger Agreement 
and, (ii) against third parties, at the moment the deeds containing the merger agreements and the 
Merger Agreement are duly registered in the Public Registry of Commerce of both the registered 
corporate domicile of PAC and VIISA (whichever occurs last). For the merger to be effective vis-à-vis 
third parties as from the date of registration of the merger agreements in the corresponding Public 
Commercial Registries, the parties shall seek to obtain the corresponding waivers and authorizations 
from their respective creditors. 

 
Universal Succession (Causahabiencia) 

 
Once the Merger Transaction becomes effective, Nuevo Acosta Verde will unconditionally 

and without reservation or limitation absorb all the assets and liabilities of PAC, and will acquire in 
a universal capacity all the assets and rights of the latter, being its responsibility, as if such were 
engaged by Nuevo Acosta Verde, all debts and responsibilities of PAC, whether commercial, civil, 
tax and of any other nature, without exception. 

 
Management and Surveillance Bodies 

 
As a consequence of the Merger Transaction, PAC must extinguish its management and 

surveillance body, freeing each of its members, owners and alternates, from any responsibility for the 
exercise of their positions, which will be automatically revoked at the time the that the Merger 
Transaction is effective before third parties. 

 



 

136 
 

Applicable Law and Jurisdiction 
 
The Merger Agreement will be governed by the provisions of the Mexican General Law of 

Corporation (Ley General de Sociedades Mercantiles), the Mexican Securities Market Law (Ley del 
Mercado de Valores) and additionally by the provisions of the Mexican Commercial Code and the 
Mexican Federal Civil Code and for everything related to the interpretation, performance and 
foreclosure of said agreement, the parties have agreed to submit to the jurisdiction of federal courts 
based in Mexico City. 

 
Voting Trust 

 
Trust Estate and Shares Contribution 

 
Before the Merger Transaction becomes effective, (i) Equity International, (ii) FAV, and (iii) 

Promecap, the Sponsor and Jaime Chico Pardo and Santiago Chico Servitje (the “Three Groups of 
Beneficiaries” and each, indistinctly a “Beneficiary” or a "Group of Beneficiaries") will enter into an 
irrevocable trust agreement (the “Voting Trust”). Pursuant to the Investment Contract, within 10 days 
following the Merger Transaction, and the market intermediation agreement of the Sponsor it takes 
effect with respect to the shares of Nuevo Acosta Verde, the Three Groups of Beneficiaries will 
transfer ownership of such number of shares in Nuevo Acosta Verde as provided in the Investment 
Agreement to the Voting Trust. 

 
Purposes of the Trust 

 
The Voting Trust shall have as a fundamental purpose to retain title to the shares of Nuevo 

Acosta Verde contributed to the trust estate of such trust by the Three Groups of Beneficiaries and 
vote such shares as a block, at the shareholders’ meetings of Nuevo Acosta Verde pursuant to the 
instructions received to such effect by the trustee of the Voting Trust from the Three Groups of 
Beneficiaries pursuant to the provisions of the Beneficiaries Agreement, either directly or through a 
committee of beneficiaries that may be created for such purposes. 

 
Shares Voting Right Exercise 

 
Depending on the nature of the decisions to be voted at the shareholders' meetings of Nuevo 

Acosta Verde, the trustee of the Voting Trust must vote the aforementioned shares, in terms of the 
Beneficiaries Agreement, which details the cases pursuant to which instructions must be given to the 
trustee of the Voting Trust with respect to the manner in which it must vote the shares contributed 
to it. 

 
Pursuant to the Voting Trust, any income received by the trustee thereof, regarding the 

economic rights associated with the shares contributed to the Trust, will be transferred to the 
corresponding beneficiaries regarding the relevant shares. 

 
Term of the Trust, Termination Causes and Termination Effects 

 
The Voting Trust will be terminated, either totally or partially, in the same events and for the 

same reasons that the Beneficiaries Agreement is terminated. 
 

Shares’ Transfer Restriction 
 
Subject to the lock up periods provided¿ for in the Beneficiaries Agreement, any of the 

Beneficiaries of the Voting Trust may request the trustee to sell on its own behalf but on behalf of the 
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relevant beneficiary, shares contributed to the trust. They may also withdraw shares from the Voting 
Trust, provided they do so with the sole purpose of immediately selling the shares to third parties. 

 
Applicable Law and Jurisdiction 

 
The Voting Trust shall be subject to the federal laws of Mexico and for all matters related to 

the interpretation, performance and foreclosure of said agreement, the parties have agreed to submit 
to the jurisdiction of the federal courts based in Mexico City. 

 
Beneficiaries Agreement 
 

On the date on which the Initial Business Combination is completed, the Three Groups of 
Beneficiaries will execute the Beneficiaries Agreement in order to regulate the way in which the Three 
Groups of Beneficiaries will instruct the trustee of the Voting Trust, so that he may in turn vote the 
shares affected to the Voting Trust, in the shareholders’ meetings of Nuevo Acosta Verde for the 
benefit of the Three Groups of Beneficiaries. Notwithstanding that the Three Groups of Beneficiaries 
will contribute to the Voting Trust their shares in Nuevo Acosta Verde, after the Merger Transaction 
is carried out, the execution of the Beneficiaries Agreement will be carried out on the date on which 
the Initial Business Combination is completed; provided that such Beneficiaries Agreement will only 
become effective once the Three Groups of Beneficiaries actually contribute their shares to the Voting 
Trust in the terms described above, upon the consummation of the Merger Transaction. 

 
The Three Groups of Beneficiaries shall be obliged to contribute to the estate of the Voting 

Trust such number of shares of Nuevo Acosta Verde owned by them at the conclusion of the Merger 
Transaction and are to be transferred pursuant to the Investment Agreement, which are expected to 
represent more than 50% of the issued and outstanding shares of the capital stock of Nuevo Acosta 
Verde, therefore unless, dilutive sales (after the relevant lock-ups period have elapsed) or capital 
increases are carried out, such shares (when considered jointly) will represent the control of Nuevo 
Acosta Verde. In such regards, it should be understood that, commencing from the moment when 
the shares are contributed by the Voting Trust after the Merger Transaction, the beneficiaries of the 
Voting Trust will exercise the control of Nuevo Acosta Verde through it. 

 
Board of Directors.   
 

VIISA's by-laws in force during the Interim Period will establish that the company's board of 
directors will be formed by 11 proprietary members, who may or may not have their respective 
alternates. 6 directors will be appointed by each of Equity International, FAV and PAC. The 
remaining 5 directors shall be independent directors and shall initially be the persons identified in 
the section "INFORMATION OF THE PARTIES OF THE TRANSACTION - Information on the Target 
Company - Corporate Governance" of this disclosure document. The board of directors may appoint ad 
hoc committees to assist the board in the performance of its duties. It is expected that upon 
completion of the Initial Business Combination, the board of directors will appoint an investment 
committee, audit committee, compensation and nomination committee and corporate practices 
committee. 

 
Notwithstanding the foregoing, in the event that the number of directors that the Voting 

Trust may elect within the board of directors is reduced, the Group of Trustees shall instruct the 
Trustee to vote the shares to appoint a director of the board of directors for every 10% interest of 
Nuevo Acosta Verde that has been contributed to the Voting Trust  (i.e., if the Voting Trust owns 30% 
of the voting shares of Nuevo Acosta Verde at that time, the trustee must be instructed to vote the 
shares to appoint 3 directors to the board of directors). In the event that the Voting Trust has the 
ability to appoint additional directors to the board of directors, the appointment of such additional 
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directors to the board of directors will require the Trustees to vote as if it was a Qualified Majority 
matter (as described below). 

 
Pursuant to the Beneficiaries Agreement, each of the Three Groups of Beneficiaries may also 

request the trustee of the Voting Trust to vote the shares at the shareholders’ meeting of Nuevo 
Acosta Verde to appoint or remove any of the directors appointed by the relevant Beneficiary. Also, 
the members of the Three Groups of Beneficiaries may appoint and remove, through the vote of the 
Voting Trust, the observers of the board of directors appointed by each of the Groups of Beneficiaries, 
who shall have the right to attend the meetings of the board of directors, but may not vote in such 
meetings. 

 
The Beneficiaries Agreement also provided that, in the event that any shareholder or group 

of shareholders representing 10% of the capital stock of Nuevo Acosta Verde decides to exercise their 
right to appoint an additional member of the board of directors, the trustee of the Trust must be 
instructed to vote the shares affected therein to remove one of the 5 independent directors and 
appoint in their place the director that the shareholder or group of shareholders representing the 10% 
of the capital stock of Nuevo Acosta Verde decides to appoint. The resolution regarding which 
independent member will be replaced in this case must be approved by the necessary quorum for a 
Qualified Majority matter. Those principles will continue without increasing the size of the board of 
directors, as long as the 25% requirement of independent directors that the LMV requires is continued 
to be met. 

 
Relevant Matters. 

 
The Beneficiaries Agreement provides that in order to instruct the trustee of the Voting Trust 

to vote the shares contributed to its estate regarding certain Relevant Matters, the vote of qualified 
and super majorities is required as set forth below.  

 
The aforementioned Relevant Matters, as the case may be, shall be divided into two 

categories: Qualified Majority Matters and Qualified Super Majority Matters, in accordance with the 
manner in which they shall be approved.  

 
The Beneficiaries Agreement provides for the way in which the Three Groups of Beneficiaries 

will instruct the trustee of the Voting Trust how to vote the shares affected to the Trust in case any of 
the Relevant Matters is presented for approval of the shareholders’ meeting of Nuevo Acosta Verde, 
pursuant to the following: 

 
(i) Qualified Majority Matters. The trustee of the Voting Trust shall vote the shares 

contributed to the Voting Trust in case of receiving joint instructions from (x) the Three 
Groups of Beneficiaries, or (y) from two of the Three Groups of Beneficiaries, together 
with a favorable opinion and in the same line executed by 3 of the 5 independent 
directors of Nuevo Acosta Verde acting in an ad-hoc committee for such purposes. 

 
(ii) Qualified Super Majority Matters. The trustee of the Voting Trust shall vote the shares 

contributed to the Trust only in case of receiving joint instructions from the Three Groups 
of Beneficiaries. 

 
For reference purposes, the voting percentages for the following matters identified in the 

Beneficiaries Agreement, are the following: 
 
Simple Majority Matters: Any matter presented to the shareholders of Nuevo Acosta Verde 

for voting other than a Qualified Majority or Super Qualified Majority shall be considered a Simple 
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Majority Matter, and the trustee shall be instructed to vote the shares contributed to the Voting Trust 
pursuant to the instructions approved by a Simple Majority of the Group of Beneficiaries. 

 
Qualified Majority Matters: The Trustee shall be instructed to vote the shares contributed to 

the Voting Trust in accordance with the instructions approved by a Qualified Majority of the Group 
of Beneficiaries for the following matters: 

 
(a) any primary public offering of securities of Nuevo Acosta Verde; 
 
(b) the approval of or amendment to the budget of Nuevo Acosta Verde; 
 
(c) any capital expenditure that, together with all other capital expenditures made or 

committed during the fiscal year in which the proposed capital expenditure is to be 
made, exceeding the approved amount for capital expenditures in project considered 
within the current approved relevant budget of Nuevo Acosta Verde; 

 
(d) either in a single operation, or in a series of related operations, the performance of a 

public offering, divestment, business combination or any sale of the assets of Nuevo 
Acosta Verde or its subsidiaries that consolidate, in each case, for an amount of more 
than US$15,000,000;  

 
(e) any acquisition by Nuevo Acosta Verde or its subsidiaries with respect to any other 

person’s business or assets (including through the execution of joint ventures or any 
other strategic alliance) in excess of US$5 million; 

 
(f) the issuance, assumption or guarantee of any indebtedness by Nuevo Acosta Verde that 

may cause Nuevo Acosta Verde to have a net debt to EBITDA ratio equal to or greater 
than 6 times; 

 
(g) the approval or amendment of any dividend and capital reduction policy of Nuevo 

Acosta Verde; 
 
(h) the dissolution, liquidation, bankruptcy or voluntary bankruptcy of Nuevo Acosta Verde 

or any of its subsidiaries other than a dissolution resulting from an intra-group merger; 
and 

 
(i) any agreement regarding the remuneration of the CEO that implies an annual increase 

in excess of certain threshold previously approved by the board of directors. 
 
Qualified Super Majority Matters 
 
(a) Any amendment to the by-laws of Nuevo Acosta Verde that modifies (x) the attendance 

or voting quorum for the shareholders’ meetings of Nuevo Acosta Verde, the board of 
directors or any committee established by the board of directors, or (y) the list of matters 
requiring a special voting quorum, either at the board of directors or at the shareholders' 
meeting. 

 
Any other matter, that is not a Relevant Matter, shall be approved by the vote of 2 of the 

Groups of Beneficiaries. 
 
In the event that the Three Groups of Beneficiaries do not reach an agreement on the line of 

the exercise of the voting right in terms of the foregoing, or, the trustee does not receive instructions 
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to vote the shares contributed to the Voting Trust, then the trustee shall refrain from voting in the 
shareholders’ meetings of Nuevo Acosta Verde. 

 
Scenario with only two Beneficiaries.  
 

In the event that in terms of the rules for the partial early termination of the Voting Trust 
Agreement, one of the Three Groups of Beneficiaries ceases to be part of the Beneficiaries Agreement 
and the Voting Trust, then the parties will instruct the trustee of the Voting Trust to vote the shares 
affected thereto, pursuant to the following, provide that most likely in that case, the shares owned by 
the trustee of the Trust will no longer be sufficient to exercise control of Nuevo Acosta Verde and in 
that regard there will be no guarantee that they can cause that the resolutions sought at the level of 
the shareholders’ meeting of Nuevo Acosta Verde are going to be taken. 

 
(i) the  Qualified Super Majority matters will require the joint instruction of both Three 

Groups of Beneficiaries  
 

(ii) any other matter, other than Qualified Super Majority will be approved by the vote of 
the Beneficiaries Agreement, the Qualified Majority matters shall be instructed to the 
trustee either by the two Groups of Beneficiaries, or by only one of the Groups of 
Beneficiaries, together with a favorable opinion and in the same line executed by 3 of 
the 5 of the independent directors of Nuevo Acosta Verde acting in an ad-hoc committee 
for such purposes. 

 
Sales Restrictions. 
 

Each of the members of the Group of Beneficiaries will be obliged not to sell, assign or 
otherwise transfer or dispose of the shares contributed to the Voting Trust that represent the capital 
stock of VIISA or Nuevo Acosta Verde, beneficiary rights of the Voting Trust nor instruct to the 
trustee of the Voting Trust to sell the shares contributed to the Voting Trust for a period of 180 days 
from the termination of the Initial Business Combination. With respect to the shares of PAC that will 
be exchanged for Nuevo Acosta Verde shares and will be contributed to the Voting Trust, the 
Sponsor, Promecap, Jaime Chico Pardo y Santiago Chico Servitje will be subject to an equivalent 
obligation, for a period of 24 months following the date of the termination of the Initial Business 
Combination. The share sales restrictions described in this paragraph are subject to limited exceptions 
in the Beneficiaries Agreement for sales to certain permitted persons or entities. 

 
Beneficiaries Committee.  
 

The Voting Trust will have a Beneficiaries Committee that will initially be conformed with 3 
members appointed by each of the Three Groups of Beneficiaries and whose function will be to 
instruct the trustee of the Voting Trust to vote the shares contributed to the Voting Trust. 

 
Jurisdiction and Applicable Law.  
 

The Beneficiaries Agreement will be will be governed and construed pursuant to the laws of 
the State of New York, U.S.A. (including Section 5-1401 of the General Obligations Laws, without 
prejudice of the principles of conflict of laws) and the parties have agreed to submit themselves to an 
arbitration proceeding pursuant to the Arbitration Rules of the International Chamber of Commerce, 
which will have 3 arbitrators based in Mexico City. 

 
Non-Compete and Non-Solicitation Agreements.  
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The Beneficiaries Agreement, among others, provides for the following restrictions of non-
compete and non-solicitation: 

 
(a) Each Beneficiary, for as long as the Beneficiaries Agreement is in force with respect to said 

Beneficiary and for a period of 12 subsequent months, shall not, directly or indirectly (either 
by itself or through an affiliate): 
 
(i) hire or offer employment, or attempt to hire or offer employment, to any employee 

up to the third level of hierarchy in administration, of Nuevo Acosta Verde or its 
subsidiaries (including any person who has been employed by Nuevo Acosta Verde 
or its subsidiaries in any moment during the period of twelve months prior to said 
hiring or offer or attempted hiring or offer), other than for the benefit of Nuevo 
Acosta Verde or any of its subsidiaries; and  

 
(ii) engage or offer services, or attempt to engage or offer services, to any client or 

supplier of Nuevo Acosta Verde or its subsidiaries (including any person who has 
been a client or supplier of Nuevo Acosta Verde or any of its subsidiaries at any time 
during the period of twelve months prior to said hiring or offer or attempted hiring 
or offer) for the benefit of any business that is a competitor of Nuevo Acosta Verde 
or to affect, reduce or terminate its commercial relationship with Nuevo Acosta 
Verde or its subsidiaries 

 
Non-Compete Agreements 

 
(a) FAV members (except for José María Garza Treviño, who shall not be subject to the non-
compete obligation, (ii) Diego Acosta Castellanos, who shall be subject to continue to be a beneficiary 
of the Voting Trust), during the duration of their employment or participation in the board of 
directors or forming part of the Voting Trust, as the case may be, and for a period of 24 months 
following the date on which any of such characteristics is not met, may not, directly or indirectly (by 
itself or through an affiliate), invest, provide services or establish any business that competes with 
the business of Nuevo Acosta Verde in Mexico or any other country where Nuevo Acosta Verde 
operates its business significantly. 

 
(b) Notwithstanding the foregoing, the abovementioned persons and its affiliates may (i) be 
creditors of less than 10% of the debt of any publicly traded person who, directly or indirectly, has 
an interest in a business that is competitor of Nuevo Acosta Verde, or (ii) invest in a publicly traded 
person who participates, directly or indirectly, in a business that is a competitor of New Acosta Verde, 
provided that said business represents less than 10% of the consolidated annual income of that person 
and of the publicly traded capital stock or (iii) have a passive investment, that does not grant them 
the right to participate in the board of directors or in the administration per se and that represents 
less than ten percent (10%) of the capital stock of the publicly traded person who is engaged in a 
business that competes with Nuevo Acosta Verde, and (iv) engage or engaging offers generally that 
are not directed to the employees or former employees of Nuevo Acosta Verde or its subsidiaries 
(including through the use of newspapers, magazines, Internet and other media). 

 
Ethical Practices. 

 
The Beneficiaries Agreement provides a clause that obliges the parties to conduct themselves 

with high ethical standards and to comply with all anti-corruption laws and to cause the shares of 
Nuevo Acosta Verde to be voted in the regards to ensure that these standards are also met at New 
Acosta Verde level. 
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Termination.  
 
The Beneficiaries Agreement may be terminated for all Beneficiaries or only for one of the 3 

Groups of Beneficiaries in the following cases: 
 
(a) (i) with respect to all the Beneficiaries, by unanimous agreement between the Groups of 

Beneficiaries, (ii) with respect to all the Beneficiaries, in case of dissolution and 
liquidation of Nuevo Acosta Verde, (iii) with respect to any Beneficiary, at the time the 
shares contributed to the Voting Trust by said Beneficiary represent less than (x) 3% of 
the total capital stock of Nuevo Acosta Verde, provided that the decrease of the indirect 
participation of said Beneficiary in Nuevo Acosta Verde is the jointly result of the 
dilution for the result of capital increases in Nuevo Acosta Verde and / or other forms 
of investment allowed in Nuevo Acosta Verde (as merger) and secondary sales of shares, 
(y) 5% of the total capital stock of Nuevo Acosta Verde, provided that the decrease of the 
indirect participation of such Beneficiary in Nuevo Acosta Verde is the result of 
secondary sales in Nuevo Acosta Verde only. 

 
(b) After the fourth anniversary of the date in which the Initial Business Combination 

terminates, if two of the three Beneficiaries agree such termination in writing. 
 
(c) (i) if the indirect and joint participation of FAV, Equity International and Sponsor, 

Promecap, Jaime Chico Pardo, Santiago Chico Servitje in the capital stock of Nueva 
Acosta Verde is less than 25% of the total capital stock ; and (ii) in case that one of the 
Beneficiaries ceases to have an indirect interest in the capital stock of the Nueva Acosta 
Verde, if the indirect participation and jointly, the other two Beneficiaries is less than 18% 
of the total capital stock of Nueva Acosta Verde. 

 
Nuevo Acosta Verde By-Laws 
 

It is intended that VIISA's shareholders approve a comprehensive amendment to VIISA's by-
laws to adopt the "sociedad anónima bursátil de capital variable" regime for purposes of concluding 
the Merger Transaction and terminating the Interim Period.  In this way, the by-laws of Nuevo Acosta 
Verde must include clauses that are consistent with the provisions related to the by-laws of sociedades 
anónimas bursátiles in terms of the LMV, including provisions relating to the formation of the board 
of directors, the creation and operation of the corporate practices committee and the audit and 
fiduciary duties committee, as well as to make them consistent to the rules for the exercise of the right 
to vote regarding the Qualified Majority and Qualified Super Majority Matters pursuant to the 
provisions of the Beneficiaries Agreement.  

 
The bylaws of Nuevo Acosta Verde will grant to the shareholders or group of shares which 

shareholding percentage in the company is considered significant, the right to request the 
cooperation and involvement of Nuevo Acosta Verde in a process of secondary public offering of 
shares.  This right may be exercised by the shareholder or group of shareholders 24 months after the 
date of the Initial Business Combination and consists of obtaining the cooperation of the company in 
the delivery and review of relevant information for the preparation of public offering documents, 
requesting interviews and presentations of relevant executives with potential investors, regulators 
and underwriters and in general cooperating with the shareholders for the realization of the 
secondary public offering of shares. 
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Notice to Recipient

This document has been prepared for informational purposes only and to be presented personally by Promecap Acquisition

Company, S.A.B. de C.V. ("PAC"). By virtue of the foregoing, this document should not be interpreted without such oral

presentation. Likewise, the valuations, projections, information and / or estimates contained in the attached materials were

prepared from information provided to PAC by third parties without PAC having independently verified them. This

document contains preliminary information and is not intended to be exhaustive or contain all information that may be

relevant to the recipients. PAC assumes no responsibility for the accuracy or veracity of the information and the statements

presented below. The statements contained in this document and the potential investment described in it are subject to

certain risks, uncertain events and premises, which may or may not materialize. Any clarification regarding the content or

use of this presentation should be directed to the email acquisitioncompany@promecap.com.mx



Table of Contents

I. Promecap Acquisition Company, S.A.B. de C.V. (“PAC”) Investment Thesis

II. Acosta Verde and Mexico´s Shopping Center´s Market Overview

III. Defensive Sector and Business Model

IV. Growth Plan

V. Financial Overview

VI. Shareholders´ Overview

VII. Conclusions

3



I. PAC Investment Thesis



Acosta Verde |Defensive Company with significant growth potential

 PAC’s investment thesis envisioned a political and economic environment consistent with the 

one prevailing today:

– AMLO´s successful presidential bid in 2018

– Market volatility and lack of confidence from investors 

– Tension in the bi-lateral relations between Mexico and the U.S.

– Risk-off mentality prevailing in the capital markets

– Limited availability of funds for debt and equity

– Business owners in search of liquidity opportunities 

– Companies pursuing debt deleveraging strategies

– Consolidation opportunities

______________________________________
(1) Attributes included in the offering memorandum and mentioned during the roadshow of 
PAC’s IPO. Source: PAC Analysis. 5



Acosta Verde |Defensive Company with significant growth potential

______________________________________
Note: (1) Attributes included in the offering memorandum and mentioned during the roadshow of PAC’s 
IPO. Source: PAC Analysis. 6

Acosta Verde is within the criteria of our investment thesis: Operational partners with an established track record, a 
simple and defensive business model, predictable and growing cashflows as well as high profitability

Key attributes of the target company to complete an Initial Business Combination1

 Industry growth above Mexico's average GDP growth

 Potential for scalability and expansion to regions with high consumption levels

 Experienced management team 

 Leading company with sustainable competitive advantages, including: technology, service offerings, 
brand awareness, low costs, innovation and adaptability

 Products and services focused on the middle and lower-middle class

 Fragmented industry with consolidation potential

 Diversified and recurring revenue base

 Low exposure to commodities' cycles

 High quality counterparts

 High level of institutionalization (i.e., no contingencies, well established corporate governance)

 Low exposure to external factors:
 Free Trade Agreement: preference for in-country consumption and resilient export sectors
 Elections: No government exposure (concessions, contracts with government, etc.)
 Macroeconomic volatility: defensive sectors with respect to of rising interest rates and the MXN peso 

depreciation vs. U.S. dollar





















-



II. Acosta Verde and Mexico’s Shopping Center´s 
Market Overview



Acosta Verde is Mexico´s leading company in the development and operation of 
Community Centers for the middle and mid-to-low class in Mexico

8

______________________________________
Note: (1) Community Centers are shopping centers that have as tenant anchors a cinema, a supermarket, a discount store and service stores, among others. (2) Shopping center and  Community Centers estimates are based 
on commercial GLA in Mexico. (3) Compound annual growth rate. (4) Equity International is real estate fund managed by Sam Zell, a recognized real estate investor in the U.S.. Equity International has  investors that are 
mainly institutional and American families. Source: Acosta Verde and PAC Analysis. 

 Founded in 1970 by Jesús Acosta Verde, Acosta Verde is a Mexican real estate company specializing in the
development, rental, operation and administration of commercial properties (Community Centers1) in Mexico

– Unique platform to consolidate the fragmented market of Community Centers in Mexico (Acosta Verde has
~1% of the Shopping Center market and ~4% of the Community Centers market in Mexico 2, based on Global
Leasing Area (“GLA”))

 Focused on C and D+ income levels, within secondary cities of Mexico

– More than 100 mm visitors per year

– Focused on markets with exposure to the manufacturing industry located in the center and northern parts of
Mexico

– Takes advantage of recently enacted policies to foster consumption by the federal government (i.e. minimum
wage rise, VAT reduction, etc.)

 AV has developed 43 shopping/community centers, 16 of which are owned (under the brand “Plaza Sendero”)
and four are managed for third parties

 A “Cookie Cutter” business model with strict control of development times and costs, high occupancy levels at
the time of opening and predictable revenues

– High growth potential to develop up to four Plaza Sendero per year

 Higher growth (NOI CAGR3 15-18 of 27.8%) and profitability (~90% in NOI margin) than comparable companies
in commercial real estate in Mexico

 Sound shareholders: Equity International4 (55%) and the Acosta Verde family (45%)

 Products and services focused on the middle and lower-middle class
 Leading company with sustainable competitive advantage



Acosta Verde developed the Plaza Sendero concept to offer Community Centers to 
the middle and mid-to-low class in Mexico

______________________________________ 
Source: Acosta Verde and PAC Analysis. 9

 GLA of ~35,000 m2 developed in lot with areas 
ranging from 25 to 35 acres

 Focused in densely populated cities in the central 
and northern regions

 Total development time of ~10 months with a 
required total investment of Ps. 700 mm

 Over 200 establishments per Plaza Sendero,
including:

– 1 supermarket;
– 1 cinema complex;
– 4-5 department stores;
– 2-3 bank branches offices;
– 2-4 standalone stores located in the parking area;
– 2-4 stand alone restaurants and a food court; and
– More than 100 tenants in: entertainment, 

clothing, footwear, electronics, etc.

 The Plaza Sendero concept is an entertainment and 
social space to the community  it serves:
– Social events, concerts, et al.;  
– Complimentary internet access (WiFi); and
– AC and secure indoor facilities.

Plaza Sendero provides a secure space while serving the commercial and entertainment needs of the mid-to-low class 
segment of the population in Mexico

 High quality counterparts



Mexico’s shopping center market is highly pulverized; AV is a unique 
consolidation platform

 The Shopping Center market in Mexico has experienced a 7.2% CARG 2004-2018 in GLA

______________________________________ 
Source: PAC Analysis using broadly publicly available information sources. 10

Shopping Center Market 
Growth

The Community Centers  
Segment is Underserved

Focus on the Center and 
Northern Regions

Significant Consolidation 
Potential

 The Community Centers segment in Mexico is underserved compared to other developed 
countries
– The United States has 9.0x Mexico´s GLA per 1,000 habitants
– The Community Centers are defensive in nature. Given the focus on basic daily commercial and 

entertainment needs for the mid-to-low class segment of the population in Mexico

 25% shopping centers are located in Mexico´s northern region
– There is a significant opportunity to increase the penetration
– This region will continue to grow based on manufacturing related investments focused 

to exports

 There is a unique opportunity to leverage Acosta Verde´s efficient platform to consolidate a 
highly fragmented market (>900 Shopping Centers with the biggest player having a total market 
share of ~4%)

 Industry growth above Mexico´s average GDP growth



Mexico’s demographic profile will continue to generate growth opportunities  for 
the socioeconomic segments AV is focused on

______________________________________ 
Source: Acosta Verde, INEGI, CONAPO and PAC Analysis. 11

Mexico’s Total population and growth rate
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Mexico’s Demographic profile

Socioeconomic levels in Mexico
MM of people Growth

Change
'15 vs '30

+ 19%

+ 74%

- 6%

2030
2015

65-69

0-4

20-24
25-29
30-34
35-39

45-49

55-59
60-64

70-74
75-79
80-84

50-54

85+ 

5-9

15-19
10-14

40-44

Socioeconomic 
level % Population

Household 
monthly income 

(Ps.)

A/B 7.2% +$98k 

C+ 14.0% $40k - $50k 

C 18.0% $30k – $40k 

D+ 35.5% $9k - $18k 

D 18.3% $4.5k – $9k 

E 7.0% -$4k

AV target

AV target

53.5%

 Scalability and growth potential, products and services focused on middle to middle-low class

Top 20 most populated municipalities in Mexico
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III. Defensive Sector and Business Model



AV owns 16 Plaza Sendero located in cities with GDP Growth above Mexico’s 
average GDP Growth

______________________________________
Note: (1) Includes the GLA for which Acosta Verde is the owner. (2) Ownership in the corresponding trust with ownership of the Plaza Sendero. Source: Acosta Verde and PAC Analysis.
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Plaza Sendero Opening 
Date

Visitors 2018 
(mm)

% AV in 
Condominium 

Regime
GLA1 m2 Occupancy Anchor and Sub-Anchor stores

Escobedo, NL. 2002 8.5 33% 15,477 100% Soriana, Cinépolis, Del Sol

Las Torres, Chi. 2003 13.0 50% 21,389 100% Soriana, Cinépolis, Woolworth

Periférico, Tamp. 2004 11.0 32% 16,830 97% Soriana, Cinépolis, Coppel y Woolworth

Ixtapaluca, Edo Mex. 2005 6.4 45% 21,026 99% Soriana, Cinépolis, Coppel

San Luis, SL. 2006 7.9 48% 20,274 100% Soriana, Cinépolis, Woolworth

Toluca, Edo Mex. 2006 8.9 48% 21,909 99% Soriana, Cinépolis, Coppel, Woolworth

San Roque, NL. 2006 4.7 21% 6,026 90% Soriana, Cinépolis, Coppel

Juárez, Chi. 2008 6.2 53% 20,975 96% Soriana, Cinépolis, Coppel

Apodaca, NL. 2008 8.2 79% 26,355 98% Soriana, Cinépolis, Coppel

Total - 74.7 - 170,261 98% -

Plaza Sendero Opening 
Date

Visitors 2018 
(mm)

% AV2 Ownership 
in Corresponding 

Trust
GLA1 m2 Occupancy Anchor and Sub-Anchor stores

Chihuahua, Chi. 2016 4.2 57% 14,425 91% S-Mart, Cinépolis, Woolwoth y Coppel

Los Mochis, Sin. 2016 4.5 57% 19,597 93% Ley, Cinépolis, Suburbia, Coppel

Tijuana, BC. 2016 5.7 76% 29,637 100% Ley, Cinépolis, Suburbia, Woolworth y
Coppel

Saltillo, Coah. 2017 4.4 76% 27,898 94% Merco, Cinépolis, Suburbia y Coppel

Obregón, Son. 2017 2.8 76% 23,165 84% Ley, Cinépolis y Coppel

Culiacán, Sin. 2018 2.1 75% 28,650 92% Ley, Cinépolis y Coppel

Mexicali, BC. 2018 1.5 100% 32,737 93% Ley, Cinépolis y Coppel

Total - 25.3 - 176,108 93% -

St
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ly
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op

ed
As

se
ts

AV had 100 million visitors during 2018
 Diversified and recurring revenue base



USD/MXN 100.0% 100.3% 102.2% 124.0% 115.9% 114.1% 120.8% 117.2% 122.1% 145.5% 171.4% 173.7% 176.6%
Inflation MX 103.6% 107.7% 113.3% 119.3% 124.2% 128.5% 133.7% 138.8% 144.4% 148.3% 152.5% 161.7% 169.7%

% Rent x m2 100.0% 105.3% 111.0% 118.5% 124.1% 127.8% 136.7% 147.3% 160.5% 169.2%
Δ Rent/Infl.2 1.1% 3.3% 6.3% 7.7% 6.7% 12.3% 19.4% 24.9% 27.0%

AV has been resilient during economic downturns by maintaining high and 
sustainable occupancy rates

______________________________________
Note: (1) Does not include the Plaza Sendero located in San Roque, Apodaca and Cd. Juárez, which were recently developed in 2008, and thus were not stabilized. (2) 2009 is the base year (100) when calculating the 
percentage difference between rent growth x m2 and inflation Source: Acosta Verde, Bloomberg and PAC Analysis.
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Historical occupancy rates of “Senderos” vs. GDP growth
 Resilient during economic downturns
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Ocupación Promedio Activos Totales Ocupación Promedio Activos Estabilizados Crecimiento PIB

 Acosta Verde has had high occupancy rates during economic downturns (only a 1% decrease during the 2008 economic
crisis)
– During the 2008 crisis, AV rental rates increased below inflation rates, but AV was able to recover that lag over time

 Despite being a peso denominated business, the Acosta Verde business model manages to catch-up and increase rental
rates above inflation.
– From 2010 to 2018, Acosta Verde increased its rent 27% rate above accumulated inflation
– In the long term, Mexico’s inflation is highly correlated with the depreciation of the Mexican peso (from 2006 to

2018 the Mexican peso depreciated 177% and inflation was 170% for the same period)

Avg. occupancy rate in total assets Avg. occupancy rate in stabilized assets GDP Growth



IV. Growth Plan



Acosta Verde has a well defined plan to pursue growth in the short, medium and 
long term

______________________________________ 
Note: (1) Compound annual growth rate. Source: Acosta Verde and PAC Analysis. 
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Revenue growth 
of stabilized Plaza 

Sendero

Recent Plaza 
Sendero with 
revenues in 

stabilization phase

Development of 
new Plaza 
Sendero

 Increase in rental rates via update to 
inflation indexing and renovations

 Variable rent income and common 
areas

 Keys income
 Operating margin expansion

1

2

3

 Occupation increase
 Increase in rental rates via update 

to inflation indexing and 
renovations

 Operating margin expansion

 Development of four community 
centers per year through:
– Geographical expansion
– Existing and new tenants
– Potential development for third 

parties

Growth Areas Key descriptive stats

 Revenues 2015 - 181: 10.3%
 NOI 2015 - 181: 11.1%
 NOI Margin expansion 

2015- 18 from 88.3% to 
90.2%

 Plan in place to develop up 
to four community centers 
per year

 Revenues 2016-181: 191.6%
 NOI 2015-181: 194.4%
 Occupancy from ~85% to ~93%
 Margin expansion 2016-2018 

from 85.5% to 87.3%

Total impact on GLA(m2)

170,261

176,108

~35,000 m2 per 
new Plaza Sendero

 Growth, margins and profitability equal to or above sector average



West Region
GDP1: 11%
GDP-CAGR2 : 4%
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______________________________________
Note: (1) % national GDP of 2017. (2) PIB 2001 – 2017 compound annual growth rate. Source: Acosta Verde, INEGI and PAC Analysis.

Northeast Region
GDP1: 14%
GDP-CAGR2 : 3%

East Region
GDP1: 10%
GDP-CAGR2 : 2.1%

Southeast Region
GDP1: 8%
GDP-CAGR2 : -1.2%

Northwest Region
GDP1: 15%
GDP-CAGR2 : 4%

South West Region
GDP1: 4%
GDP-CAGR2 : 1%

Central South Region
GDP1: 27%
GDP-CAGR2 : 3%

Central North Region
GDP1: 11%
GDP-CAGR2 : 4%

Acosta Verde is focused to grow in regions with GDP growth above 3%

 Potential for scalability and expansion to regions with high consumption levels
 Defensive sector to external factors

Targeted locations

Current locations
Locations in development



New projects pipeline| 2020 - 2021
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Plaza Senderos 2020 Plaza Senderos 2021

Ensenada 
Baja California
1Q19 – 3Q20

2

Santa Catarina
Nuevo León

3Q19 – 3Q20

1

Piedras Negras
Coahuila

2Q20 – 2Q21

Soledad de Graciano S.
San Luis Potosí
2Q20 – 1Q21

2

1

Tonalá
Jalisco

4Q20 – 3Q21

3

Hermosillo
Sonora

1Q21 – 4Q21

4

Total capital investment required per Plaza Sendero is Ps. 700 million

Source: Acosta Verde and PAC Analysis. This forecast may change depending on the plans of anchor tenants. PAC cannot guarantee these locations. 
______________________________________ 



To complement its organic growth, Acosta Verde is strategically positioned to 
become the platform to consolidate the Community Centers market in Mexico

Source: Acosta Verde and PAC Analysis.
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Opportunistic acquisition of 
minority interests in Senderos 

currently operated by AV

1

Selective acquisition of 
Community Centers developed by 

AV for third parties

2

Consolidation of regional or 
national players within the Mexican 

market

3

 Minority positions for up to 162,000 m2 of GLA along the 16 Community 
Centers

 Acosta Verde has a sound working relationships with all partners

Consolidation opportunity overview

 Selective acquisition within 27 Community Centers developed by Acosta 
Verde with a total GLA of ~ 950,000 m2

 Acosta Verde has a sound working relationships with all partners

 We have identified 71 Community Centers using key criteria: location, 
operational attributes, owners and similar target markets as those 
owned and operated by Acosta Verde’s

 Total GLA of ~ 2.5 mm of m2 owned by 35 players

Multiple arbitrage

Key Opportunities

 Operating efficiencies  Economies of scale

 Negotiation leverage 
with tenants

 Geographical expansion  Optimization of capital 
structure



Significant opportunity to consolidate the Community Center market in Mexico
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Mexican Market
~850 community centers

ABR 22.1 mm of m2
+200 players

Community centers 
from 25,000 to 

55,000 m2

Community centers 
located in states of 
interest for Acosta 

Verde

~117 community centers
ABR ~4.4 mm of m2

+60 players

Community centers 
with potential sellers

~71 community centers
ABR ~2.5 mm of m2

+35 players

Market sizing

~246 community centers 
ABR ~9.3 mm of m2

+100 players

 Fragmented industry with consolidation potential

______________________________________ 
Source: Acosta Verde and PAC Analysis.

Mexican Market
~850 community centers

ABR 22.1 mm of m2

+200 players

Community centers 
from 25,000 to 

55,000 m2

Community centers 
located in states of 
interest for Acosta 

Verde

~117 community centers
ABR ~4.4 mm of m2

+60 players

Community centers 
with potential sellers

~71 community centers
ABR ~2.5 mm of m2

+35 players

Market sizing

~246 community centers 
ABR ~9.3 mm of m2

+100 players



V. Financial Overview



Acosta Verde | Summary of historical financial information
Net Income Statement Items
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(In million Ps.) 2016 2017 2018 9 months 
September 2019 CAGR 16 - 18

Rental income $544 $738 $903 $813 28.8%
Commission income $77 $92 $96 $84 11.7%
Gain from disposed assets $0 $3 $0 $22 

Total income $621 $833 $999 $918 26.8%
Operating expenses ($401) ($486) ($474) ($306) 8.7%
Property cost $0 ($5) $0 ($12)
Gain (loss) from assets held $744 $914 $1,021 $536 17.1%
Other income $8 $6 $10 ($95) 11.8%

Operating profit $972 $1,262 $1,556 $1,043 26.5%
Interest expense ($241) ($356) ($473) ($520) 40.1%
Income from minority interest ($3) $61 $12 ($22)

Income before income taxes $727 $967 $1,095 $501 22.7%
Income tax ($32) ($104) ($59) ($50) 35.8%
Deferred tax ($187) ($154) ($215) ($97) 7.2%

Net income $508 $709 $821 $354 27.1%

(In million Ps.) 2016 2017 2018 2019E 2019E 
stabilized(1) 2020E

Rental income $534 $768 $941 $1,149 $1,285 $1,284 
Operating expenses ($59) ($80) ($102) ($119) ($115) ($134)

Cash NOI $475 $688 $839 $1,030 $1,170 $1,150 
Cash NOI margin 89% 90% 89% 90% 91% 90%

Adjusted EBITDA $243 $427 $594 $840 $1,079 
Adjusted EBITDA margin 39% 51% 59%

Revenue breakdown
Fixed rent 85% 85% 86% 83%
Variable rent 8% 7% 6% 8%
Common Areas 5% 7% 7% 7%
Keys 2% 1% 1% 2%

______________________________________
Note: (1) Considers recently developed Plaza Sendero (2016 onwards) reach stable occupancy, rent price and margins.
Source: Acosta Verde and PAC. Estimates results are subject to several assumptions that might materialized or not, and may result in changes with respect to such forward-looking estimates results. PAC cannot 
guarantee nor can we be responsible that such forward-looking estimates results will be achieved. 



Acosta Verde | Summary of historical financial information
Balance Sheet Items
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______________________________________
Note: (1) Debt includes cost associated with interest rate hedging strategies. (2) Comparable companies average is net debt of 6.6x. Source: Acosta Verde and PAC Analysis.

(In million Ps.) 2016 2017 2018 Sep 2019

Cash and cash equivalents $451 $263 $706 $710 

Accounts receivable $38 $23 $30 $32 

VAT receivable $250 $342 $464 $445 

Property $311 $326 $0 $0 

Other current assets $156 $182 $144 $49 

Current assets $1,207 $1,137 $1,343 $1,236 

Properties in development $8,020 $10,128 $12,310 $13,150 

Investments $109 $289 $292 $199 

Other assets $264 $334 $325 $427 

Total assets $9,599 $11,887 $14,269 $15,013 

Accounts payable $340 $408 $390 $330 

Long – term obligations $4,203 $4,962 $6,458 $6,252 

Deferred taxes $1,308 $1,465 $1,680 $1,776 

Other liabilities $115 $75 $10 $296 

Total liabilities $5,967 $6,910 $8,537 $8,655 

Equity $3,633 $4,978 $5,732 $6,358 

Net Debt / EBITDA 15.5x 11.0x 9.7x 6.6x(1)



Transaction summary
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Transaction overview

Company Valores Integrales Inmobiliarios, S.A. de C.V. 
(“Acosta Verde”)

Investor Promecap Acquisition Company, S.A.B. de C.V. 
(“PAC”)

Equity value – Pre 
money US$421.6mm1

Equity value – Post 
money US$631.91

Promote 
distribution2 -
(Series B shares)

3.5 mm to Promecap

Sources and uses

In US$ millions
Sources
SPAC IPO capital raise $309.5 100.0%
Total $309.5 100.0%

Uses

Primary Component $199.4 66.4%

Secondary Component $103.2 33.3%%

PAC transaction related expenses $7.0 2.2%

Total $309.5 100.0%

Pro-Forma Equity Ownership

______________________________________
Note: (1) Assumes an exchange rate of $19.10 USD/MXN. (2) Assuming a reduction in the Promote disclosed in the offering memorandum for PAC’s IPO which is awarded in shares. 

Equity Ownership 
Shareholders Pre-Transaction Post-Transaction

Equity International 55.3% 20.9%
FAV 44.7% 24.1%
SPAC Investors 0.0% 46.0%
Grupo Promecap 0.0% 9.0%
Total 100.0% 100.0%



VI. Shareholders’ Overview
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Unique partnership to foster growth the coming years

– More tan 30 years of experience developing, building, marketing, operating and managing community 
centers in Mexico

– Leading operator with expertise to generate sustained profitable growth

– Involvement of Jesús Acosta Verde, founder of Acosta Verde

– Global Private Equity fund in Real Estate with US$ 5,000 million in assets under management

– Ample experience investing in Latin America, more than 20 years of experience in Mexico

– Detailed involvement of Sam Zell and his team

– Private Equity fund with more than US$ 3,900 million in assets under management

– Ample experience in sourcing, structuring and investing of private equity transactions in Mexico. Unique 
contact network in Mexico to be leveraged to expand Acosta Verde´s tenant base. More tan 20 years of 
experience in capital market transactions in Mexico

– Detailed involvement of Fernando Chico Pardo, renowned Mexican investor and business leader

 Experience management team and renowned partners
 High level of institutionalization

1

2

3

Acosta Verde family – Operating partner

Equity International – Technological partner/ real estate expert

Promecap – Local player and financial partner

______________________________________ 
Source: Acosta Verde and PAC Analysis.
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______________________________________
Note: (1) Subject to execution of the final contracts. Source: Acosta Verde and PAC Analysis.
.

Highly institutional corporate governance1

Existing board of directors AV committees

Relevant decisions

Executive

Compensation

Audit

 Three members designated by: Promecap, 
Acosta Verde family and Equity 
International respectively

 Three members designated by: Promecap, 
Acosta Verde family and Equity 
International respectively

 Three independent directors, in 
compliance with the Ley del Mercado de 
Valores

The proposed board of directors for Nuevo Acosta Verde:
 Number of directors: 11
 President: Jesús Acosta Verde
 Directors:

– Promecap: two directors
– Equity International: two directors
– Acosta Verde family: one additional director

 Independent directors:
– 5 directors

 Shareholders agreement described in the proxy
statement (Folleto Informativo)

 Relevant decisions that require various degrees of
approval include:
– Budgets, investments, change in the business line,

mergers and acquisitions, appointment, removal and
compensation of relevant directors, indebtedness,
dividends, litigation, transactions with related
parties

 High level of institutionalization

Arq. Jesús  Acosta Verde Founder

Jesús Acosta Castellanos CEO

Diego Acosta Castellanos Director - Shareholder

José M Garza Treviño Director- Shareholder

Tom Heneghan Equity International 

Clifford Payne Equity International

David Contis Independent director (former CEO 
Simon Property Group)

Carlos Salazar Independent director (former CEO 
FEMSA)

Javier Astaburuaga Independent director (Corporate
Governance director at FEMSA)

Paulino Rodríguez Independent director (HR Director at 
Alfa)



VII. Conclusions



______________________________________
Source: PAC Analysis.

Conclusions | Investment Highlights
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Promecap’s investment track record1

Acosta Verde has solid and consistent financial results with high growth potential

Unique combination of partners and a highly institutional management team5

Ideal platform for consolidating a pulverized market with limited access to capital

Industry leader in a highly defensive sector2

 Promecap has delivered a sound track record of unlocking value from companies and delivering superior returns to 
its investors 

 Acosta Verde has obtained strong results in its operation, even during recessions, maintaining occupation 
levels consistently above 95%
 Over the last 10 years, Acosta Verde has managed to increase rental revenues by 18% above inflation, 

significantly off-setting the depreciation of the peso against the dollar

 Given the current economic environment, Acosta Verde with the support of Equity International and 
Promecap, would seek to capitalize on inorganic growth opportunities with ideal conditions:

 Arbitration of purchase multiples, profitability efficiencies, economies of scale, among others

 Acosta Verde has delivered stronger results than comparable companies in the broader real estate sector 
with a NOI CAGR of 27%+, an NOI margin of 90% and a ROE> 15% (in pesos)
 High potential for organic growth through geographical expansion and stabilization of recently opened 

community centers

 The founding family has more than 50 years of experience in the sector, which has been reinforced with Equity 
International as a leading institutional investor in real estate, who in close coordination with Promecap, would 
seek to realize Acosta Verde’s growth potential 

3

4
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