DIA

Distribuidora Internacional de Alimentacion, S.A. (“DIA” or the “Company”), in accordance
with Article 17 of the Market Abuse Regulation EU No. 596/2014 and Article 226 of the
consolidated text of the Securities Market Law (the “Securities Market Act”), hereby
announces the following

INSIDE INFORMATION

Reference is made to the notices dated 28 and 29 March 2019 (under registration numbers
276,519 and 276,548, respectively) in which the Spanish Securities Market Commission
(Comision Nacional del Mercado de Valores) disclosed the authorisation and acceptance period
of the voluntary takeover bid (the “Bid”) launched by L1R Investl Holding S.a r.l. (the
“Bidder”) for all the shares representing DIA’s share capital at an initial price of 0.67 euros per
share.

In accordance with article 134.4 of the Securities Market Act and article 24 of Royal Decree
1066/2007 of 27 July on the rules applicable to takeover bids for securities, the Company
submits the mandatory Report from DIA’s Board of Directors in connection with the Bid,
unanimously approved at the Board meeting held on the date hereof with all the Directors being
present.

Such report also includes in section 8.1 a trading update comprising provisional information on
the evolution of the like-for-like sales during the first quarter of 2019.

Madrid, 9 April 2019
DISTRIBUIDORA INTERNACIONAL DE ALIMENTACION, S.A.

Mr. Miguel Angel Iglesias Peinado

Vice-Secretary of the Board of Directors
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The Board of Directors
Distribuidora Internacional de Alimentacion, S.A.

C/ Jacinto Benavente, 2 A
28232, Las Rozas, Madrid

Members of the Board of Directors:

We understand that the Board of Directors of Distribuidora Internacional de Alimentacién, S.A., (“DIA”) is
required to issue a report on the voluntary public tender offer launched by L1R Investl Holdings S.a r.1. (“L1”)
for the entire issued share capital of DIA (the “Offer”), as documented in the offer document authorized by
the Spanish Comisién Nacional del Mercado de Valores on March 28%, 2019 (the “Offer Document™), pursuant
to which, among other things, shareholders of DIA accepting the Offer shall receive in consideration for each
ordinary share of DIA, with a nominal value of €0.10 (“DIA Shares”), €0.67 in cash (the “Consideration”).
The terms and conditions of the Offer are more fully set forth in the Offer Document.

You have requested our opinion as to the fairness, from a financial point of view, to the holders of DIA Shares
other than L1 or its affiliates or connected or concerted parties of the Consideration offered under the Offer.

In connection with this opinion, we have, among other things:

a.

b.

T +34 91 514 3000
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reviewed certain publicly available business and financial information relating to DIA;

reviewed certain non-public financial and operating information with respect to the business,
operations and prospects of DIA furnished to or discussed with us by the management of DIA,
including certain financial forecasts relating to DIA prepared by the management of DIA
(such forecasts, “DIA Forecasts™);

discussed the past and current business, operations, financial condition and prospects of DIA
with members of the senior management of DIA, including their long-term views on the
financial performance of DIA;

reviewed the trading history for DIA Shares and for DIA publicly traded debt instruments and
a comparison of that trading history with the trading histories of other companies we deemed
relevant;

compared certain financial and stock market information of DIA with similar information of
other companies we deemed relevant, including the credit rating evolution of DIA; compared
certain financial terms of the Offer to financial terms, to the extent publicly available, of other
transactions we deemed relevant;

reviewed the communication from the Board of Directors of DIA to its shareholders regarding
the supplement to the call to the general shareholders meeting of the company convened for
March 19%, 2019 on first call, and for March 20%, 2019 on second call (the “Board
Communication”), as well as other documentation made available in connection with this
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general shareholders meeting, and reviewed the attendance levels of such meeting where
holders of DIA shares were given the opportunity to vote on (i) the capital increase proposed
by the Board of Directors and (ii) the capital increase proposed by L1 which was subject to
(a) the effective settlement of the Offer and (b) an agreement being reached between DIA and
credit entities holding the bank debt of DIA in the terms set out by L1 in its proposal, and
noted the outcome of such general shareholders meeting;

g. reviewed the presentation from the management of DIA of March 34,2019 regarding L1’s
recapitalization plan (the “Recapitalisation Presentation”);

h. reviewed the Offer Document; and

i. performed such other analyses and studies and considered such other information and factors
as we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon, without independent verification, the accuracy
and completeness of the financial and other information and data publicly available or provided to or otherwise
reviewed by or discussed with us and have relied upon the assurances of the management of DIA that they are
not aware of any facts or circumstances that would make such information or data inaccurate or misleading in
any material respect. With respect to the DIA Forecasts, we have been advised by DIA, and have assumed,
that they have been reasonably prepared on bases reflecting the best currently available estimates and good
faith judgments of the management of DIA as to the future financial performance of DIA. We have not made
or been provided with any independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of DIA, nor have we made any physical inspection of the properties or assets of DIA. We have not
evaluated the solvency or fair value of DIA under any laws relating to bankruptcy, insolvency, liquidation or
similar matters. However, in arriving at our opinion, we have taken into consideration the fact that the Board
of Directors of DIA indicates in the Board Communication, among other things, that DIA is currently
immersed in legal cause of dissolution deriving from the negative equity situation of DIA and that if the capital
increase referred to in the Board Communication is not approved and the Offer is not successful, DIA may be
unable to put together the stable capital structure it needs and may thus face adverse consequences that may
affect its viability and expose DIA to dissolution. Furthermore, we have taken into consideration the
Recapitalisation Presentation, according to which, if the plan of the Board of Directors of DIA was not
approved by the shareholders and L1 does not achieve control of DIA, there may not be a viable alternative
for DIA other than a comprehensive debt restructuring, insolvency or dissolution. We have assumed that if the
Offer were to be completed, it would be done in accordance with its terms, without waiver, modification or
amendment of any material term, condition or agreement and that, in the course of obtaining the necessary
governmental, regulatory and other approvals, consents, releases and waivers for the Offer, no delay,
limitation, restriction or condition, including any divestiture requirements or amendments or modifications,
will be imposed that would have an adverse effect on DIA or the Offer.

We express no view or opinion as to any terms or other aspects of the Offer (other than the Consideration to
the extent expressly specified herein), including, without limitation, the conditions, term, form or structure of
the Offer. We express no view or opinion as to any such matters. We were not requested to, and we did not,
participate in any negotiation of the terms of the Offer, nor were we requested to, and we did not, provide any
advice or services in connection with the Offer other than the delivery of this opinion. We express no view or
opinion as to any such matters. As you are aware, we were not requested to, and we did not, solicit indications
of interest or proposals from third parties regarding a possible acquisition of all or any part of DIA or any
alternative transaction. Our opinion is limited to the fairness, from a financial point of view, of the
Consideration offered to holders of DIA Shares other than L1 or its affiliates or connected or concerted parties
- under the Offer and no opinion or view is expressed with respect to any other consideration, if any, to be
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offered or received in connection with the Offer by the holders of any class of securities, creditors or other
constituencies of any party. In addition, no opinion or view is expressed with respect to the fairness (financial
or otherwise) of the amount, nature or any other aspect of any compensation, if any, to any of the officers,
directors or employees of any party to the Offer, or class of such persons, relative to the Consideration.
Furthermore, no opinion or view is expressed as to the relative merits of the Offer in comparison to other
strategies or transactions that might be available to DIA or in which DIA might engage or as to the underlying
decision of the Board of Directors of DIA on whether to recommend the Offer to the holders of DIA Shares;
nor does it address any legal, regulatory, tax or accounting matters. We are not expressing any opinion as to
what the prices at which DIA Shares or publicly traded debt instruments of DIA will trade at any time,
including following announcement or consummation of the Offer. In addition, we express no opinion or
recommendation as to how any holder of the DIA Shares should act in connection with the Offer or any related
matter.

We have acted as financial advisor to the Board of Directors of DIA in connection with the Offer solely to
render this opinion and will receive a fee for our services, payable upon the rendering of this opinion. In
addition, DIA has agreed to reimburse our expenses and indemnify us against certain liabilities arising out of
our engagement.

We and our affiliates comprise a full service securities firm and commercial bank engaged in securities,
commodities and derivatives trading, foreign exchange and other brokerage activities, and principal investing
as well as providing investment, corporate and private banking, asset and investment management, financing
and financial advisory services and other commercial services and products to a wide range of companies,
governments and individuals. In the ordinary course of our businesses, we and our affiliates may invest on a
principal basis or on behalf of customers or manage funds that invest, make or hold long or short positions,
finance positions or trade or otherwise effect transactions in equity, debt or other securities or financial
instruments (including derivatives, bank loans or other obligations) of DIA, L1 and certain of their respective
affiliates.

We and our affiliates in the past have sought to provide, currently are providing, and in the future may provide,
investment banking and other financial services to DIA and in the future may receive compensation for the
rendering of these services.

In addition, we and our affiliates in the past have sought to provide, currently are seeking to provide, and in
the future may provide, investment banking and other financial services to L1, its affiliates and shareholders
and other interested parties and in the future may receive compensation for the rendering of these services.

It is understood that this letter is for the benefit and use of the Board of Directors of DIA (in its capacity as
such) in connection with and for purposes of its evaluation of the Offer and is not rendered to or for the benefit
of, and shall not confer rights or remedies upon, any person other than the Board of Directors of DIA.

This opinion may not be disclosed, referred to, or communicated (in whole or in part) to any third party, nor
shall any public reference to us be made, for any purpose whatsoever except with our prior written consent in
each instance, except that (i) a complete copy of this letter may be attached to the Board of Directors’ report
on the Offer (if any) and may so be disclosed to DIA’s shareholders alongside such report or at the request of
any competent regulatory authority and (ii) references to our opinion, which are not a complete copy of this
letter, may also be included in any communication sent to shareholders of DIA in connection with the Offer,
subject to our prior approval, which shall not be unreasonably denied or withheld; such prior approval shall
not be required to reference the fact that “BofA Merrill Lynch has issued an Opinion in connection with the
Offer” and that “according thereto, and based upon and subject to the assumptions and limitations set forth
therein, the Consideration offered under the Offer to holders of DIA Shares is fair, from a financial point of
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view, to such holders, other than L1, its affiliates and/or connected or concerted parties”, provided that a
complete copy of this letter is included alongside the document which makes such reference.

Our opinion is necessarily based on financial, economic, monetary, market and other conditions and
circumstances as in effect on, and the information made available to us as of, the date hereof. It should be
understood that subsequent developments may affect this opinion, and we do not have any obligation to update,
revise, or reaffirm this opinion. The issuance of this opinion was approved by our EMEA Fairness Opinion

Review Committee.

This opinion is issued in English and this English language version shall prevail over any translation.

PAGE4 OF 5



Bankof America ”\)/
Merrill Lynch

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein,
we are of the opinion on the date hereof that the Consideration offered under the Offer to holders of DIA
Shares, other than L1 or its affiliates or connected or concerted parties, is fair, from a financial point of view,
to such holders.

Yours faithfully,

PAGESOF S



Strictly private and confidential

9" April 2019

The Board of Directors

Distribuidora Internacional de Alimentacion, S.A.
C/ Jacinto Benavente 2 A

28232 Las Rozas (Madrid)

Spain

Voluntary Tender Offer for Distribuidora Internacional de Alimentacion, S.A.
by L1R Investl Holdings S.a r.lL

Dear Sirs,

As part of our engagement as financial adviser to Distribuidora Internacional de
Alimentacién, S.A. (“DIA” or the “Company”) in relation to the above and pursuant
to the terms agreed between us in the engagement letter (the “Engagement Letter”)
dated October 19™ 2018 ("Project Delta IT”), you have requested the opinion of
RothschildCo Espafia, S.A. (formerly Rothschild, S.A., hereinafter “Rothschild &
Co”) as to whether the cash consideration of EUR 0.67 per ordinary share (the
“Tender Offer Price”) to be received by the holders of ordinary shares in the
Company (the “Shares”) pursuant to the terms and subject to the terms and
conditions of the public offer announced on February 5" 2019 by LIR Investl
Holdings S.a r.l. (“Letterone” or the “Offeror”), as set out in the offer announcement
document dated February 5™ 2019 (the “Offer™), is fair to such shareholders from a
financial point of view. The terms and conditions of the Offer are more fully set forth
in the announcement and the prospectus approved by the Securities Markets National
Commission (Comisién Nacional del Mercado de Valores or “CNMV”) on 2g™h
March 2019.

We would like to note that Rothschild & Co will receive fees in relation to Project
Delta II (which, among other financial advisory services, includes the issuance of this
Fairness Opinion), irrespective of the outcome of the Offer. In addition, the Company
has agreed to indemnify Rothschild & Co for certain liabilities as agreed in our
Engagement Letter.

In addition to the above, Rothschild & Co is also providing investment banking
services to DIA in relation to the implementation of a sustainable solution to the
Company’s capital structure, for which Rothschild & Co has received and will
continue to receive fees in accordance with a separate engagement letter dated
December 20™ 2018.

In arriving at the opinion set out below, we have, among other things:

RothschildCo Espafia S.A. . Tel +34917022600 Tomo 8985 General 7827
Paseo de Ia Castellana, 35 - 3° Fax +34 91702 25 31 Seccidén 37 Libro Sociedades
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10.

11.

12.

reviewed the financial terms of the Offer as disclosed in the relevant fact dated
Fe‘tl)lruary 5" 2019 and in the prospectus approved by the CNMV on March
28" 2019;

reviewed the annual audited financial statements provided by DIA
corresponding to the 2011-2018 period, including the 2017 and 2016 restated
financial statements included for comparison purposes in the 2018 audited
financial statements;

reviewed the quarterly interim financial statements of the Company
corresponding to the 2016-2018 period,;

reviewed the internal monthly financial (including full P&L, balance sheet and
cash flow) and quarterly operating reporting by country, for the 2016-2018
period '

reviewed the most recent management information on recent and current
trading;

reviewed DIA’s 2019E-2023E business plan approved by DIA’s Board of
Directors on January 30th, 2019;

held discussions with members of the senior management of the Company to
discuss the methodology and hypothesis used in the preparation of the 2019E-
2023E business plan and understand the past and current business operations,
of the Company;

reviewed certain reports prepared by a leading international business
consulting firm on DIA’s business model including strengths, weaknesses and
market positioning;

reviewed the execution versions of the interim refinancing agreement between
the Company and its main lenders dated December 31st, 2018;

reviewed the long-term refinancing terms agreed (in the form of a
commitment letter and a term-sheet) between the company and its main
lenders on March 19™, 2019;

reviewed the information publicly available about DIA, the food retail sector
and the markets in which DIA operates, including the most recent inside
information notices published by the Company in the official website of the
CNMYV;

reviewed the reported price and trading activity for ordinary shares of the
Company on the Spanish stock exchange where such shares are traded;









Increase”). This Capital Increase is subject to the success of the Offer, the
appointment by Letterone of a majority of the directors of the Company and DIA
reaching a satisfactory refinancing agreement with the banks from Letterone’s
perspective that allows for a viable long term capital structure of the Company. As of
the date of this opinion, and to the best of our knowledge, none of these conditions
has been met.

We would like to stress that in the event that the proposed Offer is not successful for
the failure to attract a sufficient level of acceptance by the shareholders of DIA or to
satisfy the other conditions to which it is subject, the conditional Capital Increase
proposed by Letterone and approved by the shareholders on March 20™ 2018, will not
be launched and in such scenario the Company may not be able to reach an alternative
short term recapitalisation agreement to address the negative equity position nor a
refinancing agreement with its creditors. Failure to do so may lead the Company to
enter into a forced restructuring, including a distressed debt for equity exchange, or
even to seek immediate protection of the Courts by filing for insolvency and/or
dissolution and liquidation.

As a consequence of all of the above, we consider the Offer may represent an
opportunity for shareholders looking for immediate liquidity or that may not want to
incur the refinancing, recapitalisation and/or insolvency risk derived from either this
Offer not being accepted by a majority of shareholders, or the conditions for the
Capital Increase proposed by Letterone not being met.

This letter is for use only by the Board of Directors of DIA in connection with and for
the purposes of its evaluation of the Offer, and may not be used or relied on for any
other purpose by any other person. This letter may solely be used by way of
disclosure in its entirety by the Company in its communications with the shareholders
of the Company in relation to the Offer.

Specifically, this opinion does not constitute a recommendation to any shareholder of
the Company as to whether or not to accept the Offer. Shareholders of the Company
should independently weigh all of the circumstances surrounding the Offer and the
Company before taking a decision in relation with the Offer. In addition, we are not
expressing any opinion in this letter as to the price at which the Company’s shares
may trade before or after the Offer is completed.

Rothschild & Co provides a full range of financial, advisory and securities services
and, in the course of its normal activities, may from time to time effect transactions
and hold securities, including derivative securities, of the Company or the Offeror for
its own account and for the account of customers.

The governing law of this letter (and any non-contractual obligations arising out of or
in connection with this letter) is that of the Kingdom of Spain.



Yours truly,

On behalf of:
RothschildCo Espaiia, S.A.
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