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NOTICE

This Prospectus should be read and construed with any supplement thereto and with any other documents
incorporated by reference and, in relation to any Series of Instruments, together with the relevant final terms
(the "Final Terms"). Full information on the Issuer and any tranche of Instruments is only available on the
basis of the Prospectus and the relevant Final Terms. For the avoidance of doubt, the content of websites
this Prospectus refers to in hyperlinks does not form part of the Prospectus and has not been scrutinised or
approved by the CSSF.

Aareal Bank AG ("Aareal Bank", "Bank" or the "Issuer" and together with all of its affiliated companies
within the meaning of the German Stock Corporation Act (Aktiengesetz), the "Aareal Bank Group" or the
"Group") with its registered office in Wiesbaden, Germany, is solely responsible for the information given in
this Prospectus.

The Issuer has confirmed to the dealers set forth on the cover page (each, a "Dealer" and together, the
"Dealers") that this Prospectus contains all information which is material in the context of the Programme
and the issue, offering and sale of Instruments thereunder; that the information contained in this Prospectus
is accurate in all material respects and is not misleading in any material respect; that the opinions, predictions
or intentions expressed herein are honestly held and that there are no other facts the omission of which
would make this Prospectus as a whole or any of such information or the expression of any such opinions,
predictions or intentions misleading. The Issuer confirms that any information from third party sources has
been accurately reproduced and that, as far as it is aware and is able to ascertain from information published
by such third party, no facts have been omitted which would render the reproduced information inaccurate
or misleading.

No person has been authorised by the Issuer to give any information or to make any representation which
is not contained in or not consistent with this Prospectus or any other information supplied in connection with
the Programme and, if given or made, such information or representation must not be relied upon as having
been authorised by or on behalf of the Issuer or any of the Dealers.

This Prospectus is valid until its expiration on 8 June 2023 and any supplement hereto as well as any Final
Terms reflect the status as of their respective dates of issue. There is no obligation to supplement this
Prospectus in the event of significant new factors, material mistakes or material inaccuracies when this
Prospectus is no longer valid. The offering, sale or delivery of any Instruments may not be taken as an
implication that the information contained in such documents is accurate and complete subsequent to their
respective dates of issue or that there has been no adverse change in the financial condition of the Issuer
since such date or that any other information supplied in connection with the Programme is accurate at any
time subsequent to the date on which it is supplied or, if different, the date indicated in the document
containing the same.

The Issuer has undertaken with the Dealers to amend or supplement this Prospectus by a supplement to it
or to publish a new Prospectus if and when the information herein should become materially inaccurate or
incomplete, and has further agreed with the Dealers to furnish a supplement to this Prospectus in the event
of any significant new factor, material mistake or material inaccuracy relating to the information included in
this Prospectus which is capable of affecting the assessment of the Instruments and which arises or is noted
between the time when this Prospectus has been approved and when trading of any tranche of Instruments
on a regulated market begins, in respect of Instruments issued on the basis of this Prospectus.

In the case of an offer by a Dealer, the Dealer must inform potential investors of the terms and conditions of
the Instruments at the time of the offer.

The Issuer will comply with its respective obligations under the Prospectus Regulation to prepare a
supplement to this Prospectus or a new Prospectus in the event that any significant new factor, material
mistake or inaccuracy relating to the information included in this Prospectus which is capable of affecting
the assessment of the Instruments arises or is noted after the date of this Prospectus.

Neither the Arranger nor any Dealer nor any person mentioned in this Prospectus, excluding the Issuer,
accepts any responsibility for the accuracy and completeness of the information contained in this Prospectus
or any supplement hereof, or any other document incorporated by reference nor for the information contained
in any Final Terms.

The language of this Prospectus is English. Any part of this Prospectus in the German language constitutes
a translation. In respect of the issue of any Tranche of Instruments under the Programme, the German text
of the Conditions may be controlling and binding if so specified in the relevant Final Terms.

The distribution of this Prospectus and any Final Terms and the offering, sale and delivery of the Instruments
in certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus or any Final
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Terms comes are required to inform themselves about and observe any such restrictions. For a description
of the restrictions applicable in the European Economic Area, the United States of America, the United
Kingdom, Japan and Luxembourg see "Selling Restrictions". In particular, the Instruments have not been
and will not be registered under the United States Securities Act of 1933, as amended, or with any securities
regulatory authority of any state or other jurisdiction of the United States of America and are subject to the
tax law requirements of the United States of America; subject to certain exceptions, Instruments may not be
offered, sold or delivered within the United States of America or to, or for the account or benefit of, U.S.
persons.

Amounts payable under the Instruments may be calculated by reference to EURIBOR, which is currently
provided by European Money Markets Institute (EMMI), STIBOR, which is provided by Swedish Financial
Benchmark Facility (SFBF), SONIA which is currently provided by the Bank of England, SOFR, which is
currently provided by the Federal Reserve Bank of New York, €STR, which is provided by the European
Central Bank or other indices which are deemed benchmarks for the purposes of Regulation (EU) 2016/1011
(as amended, the "Benchmark Regulation"). As at the date of this Prospectus, SONIA, SOFR and €STR
do not fall within the scope of the Benchmark Regulation. As at the date of this Prospectus, EMMI appears
on the register of administrators and benchmarks established and maintained by the European Securities
and Markets Authority ("ESMA") pursuant to Article 36 of the Benchmark Regulation (the "Benchmarks
Register"), while IBA, SFBF, the Bank of England, the Federal Reserve Bank of New York and the European
Central Bank do not appear on the Benchmarks Register. The relevant Final Terms will specify whether
EMMI, IBA, SFBF, the Bank of England, the Federal Reserve Bank of New York, the European Central
Bank, as the case may be, or the administrator of a successor reference rate to EURIBOR or another
reference rate or the administrator of another relevant index deemed a benchmark appear in the
Benchmarks Register as of the date of such Final Terms, if relevant.

If the relevant Final Terms in respect of any Instruments include a legend entitled "Prohibition of
Sales to European Economic Area Retail Investors", the Instruments are not intended to be offered,
sold or otherwise made available to and, with effect from such date, should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area ("EEA"). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (11) of Article 4(1) of MiFID lI; (i) a customer within the meaning of Directive 2016/97/EU (as
amended, the "Insurance Distribution Directive"), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MIiFID IlI; or (iii) not a qualified investor
as defined in the Prospectus Regulation. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the
Instruments or otherwise making them available to retail investors in the EEA has been prepared
and therefore offering or selling the Instruments or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation.

If the relevant Final Terms in respect of any Instruments specify "Prohibition of Sales to European Economic
Area Retail Investors" as "Not Applicable”, except to the extent subparagraph (ii) below may apply, any offer
of Instruments in any Member State of the EEA (each, a "Relevant Member State") will be made pursuant
to an exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of
Instruments. Accordingly any person making or intending to make an offer in that Relevant Member State of
Instruments which are the subject of an offering/placement contemplated in this Prospectus as completed
by Final Terms or a drawdown prospectus in relation to the offer of those Instruments may only do so (i) in
circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant to
Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus
Regulation, in each case, in relation to such offer, or (ii) if a prospectus for such offer has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State and (in either case)
published, all in accordance with the Prospectus Regulation, provided that any such prospectus has
subsequently been completed by Final Terms which specify or is a drawdown prospectus which specifies
that offers may be made other than pursuant to Article 1(4) of the Prospectus Regulation in that Relevant
Member State and such offer is made in the period beginning and ending on the dates specified for such
purpose in such prospectus or Final Terms or drawdown prospectus, as applicable and the Issuer has
consented in writing to its use for the purpose of such offer. Except to the extent sub-paragraph (ii) above
may apply, neither the Issuer nor any Dealer have authorised, nor do they authorise, the making of any offer
of Instruments in circumstances in which an obligation arises for the Issuer or any Dealer to publish or
supplement a prospectus for such offer.

If the relevant Final Terms in respect of any Instruments includes a legend entitled "Prohibition of
Sales to United Kingdom Retail Investors”, the Instruments are not intended to be offered, sold or
otherwise made available to and, with effect from such date, should not be offered, sold or otherwise
made available to any retail investor in the UK. For these purposes, aretail investor means a person
who is one (or more) of: (i) a retail client as defined in point (8) of article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018



("EUWA"); (ii) a customer within the meaning of the provisions of the Financial Services and Markets
Act 2000 (as amended, "FSMA") and any rules or regulations made under the FSMA to implement
Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in
point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of
the EUWA; or (iii) not a qualified investor as defined in the Prospectus Regulation as it forms part of
domestic law by virtue of the EUWA. Consequently no key information document required by
Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs
Regulation") for offering or selling the Instruments or otherwise making them available to retail
investors in the UK has been prepared and therefore offering or selling the Instruments or otherwise
making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

If the relevant Final Terms in respect of any Instruments specify "Prohibition of Sales to United Kingdom
Retail Investors" as "Not Applicable", except to the extent subparagraph (ii) below may apply, any offer of
Instruments in the UK will be made pursuant to an exemption under the Prospectus Regulation as it forms
part of domestic law by virtue of the EUWA from the requirement to publish a prospectus for offers of
Instruments. Accordingly any person making or intending to make an offer in the UK of Instruments which
are the subject of an offering/placement contemplated in this Prospectus as completed by Final Terms or a
drawdown prospectus in relation to the offer of those Instruments may only do so (i) in circumstances in
which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant section 85 of the
FSMA or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation as it forms part of
domestic law by virtue of the EUWA, in each case, in relation to such offer, or (i) if a prospectus for such
offer has been approved by the competent authority in the UK or, where appropriate, approved in the UK
and notified to the competent authority in the UK and (in either case) published, all in accordance with the
Prospectus Regulation as it forms part of domestic law by virtue of the EUWA, provided that any such
prospectus has subsequently been completed by Final Terms which specify or is a drawdown prospectus
which specifies that offers may be made other than pursuant to Article 1(4) of the Prospectus Regulation as
it forms part of domestic law by virtue of the EUWA in the UK and such offer is made in the period beginning
and ending on the dates specified for such purpose in such prospectus or Final Terms or drawdown
prospectus, as applicable and the Issuer has consented in writing to its use for the purpose of such offer.
Except to the extent sub-paragraph (ii) above may apply, neither the Issuer nor any Dealer have authorised,
nor do they authorise, the making of any offer of Instruments in circumstances in which an obligation arises
for the Issuer or any Dealer to publish or supplement a prospectus for such offer.

This Prospectus may only be used for the purpose for which it has been published.

Neither this Prospectus nor any Final Terms constitute an offer or an invitation by or on behalf of
the Issuer or the Dealers to any person to subscribe for or to purchase any Instruments. Neither this
Prospectus nor any Final Terms may be used for the purpose of an offer or solicitation by anyone in
any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is
unlawful to make such an offer or solicitation.

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET - The Final Terms in respect of any Instruments
may include a legend entitled "MiFID Il Product Governance" which will outline the target market assessment
by the manufacturer(s) in respect of the Instruments and which channels for distribution of the Instruments
are appropriate. Any person subsequently offering, selling or recommending the Instruments (a
"Distributor") should take into consideration the target market assessment; however, a Distributor subject
to MIFID Il is responsible for undertaking its own target market assessment in respect of the Instruments (by
either adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Il Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Il Product Governance Rules"),
any Dealer subscribing for any Instruments is a manufacturer in respect of such Instruments, but otherwise
neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Il Product Governance Rules.

UK MiFIR PRODUCT GOVERNANCE / TARGET MARKET — The Final Terms in respect of any Instruments
may include a legend entitled "UK MiFIR Product Governance" which will outline the target market
assessment by the manufacturer(s) in respect of the Instruments and which channels for distribution of the
Instruments are appropriate. A Distributor should take into consideration the target market assessment;
however, a Distributor subject to the Financial Conduct Authority ("FCA") Handbook Product Intervention
and Product Governance Sourcebook (the "UK MiFIR Product Governance Rules") is responsible for
undertaking its own target market assessment in respect of the Instruments (by either adopting or refining
the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR
Product Governance Rules any Dealer subscribing for any Instruments is a manufacturer in respect of such
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Instruments, but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be
a manufacturer for the purpose of the UK MiFIR Product Governance Rules. Furthermore, the Issuer is not
a manufacturer or Distributor for the purposes of the UK MiFIR Product Governance Rules.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF INSTRUMENTS, THE DEALER OR
DEALERS (IF ANY) NAMED AS THE STABILISATION MANAGER(S) (OR PERSONS ACTING ON
BEHALF OF ANY STABILISATION MANAGER(S)) IN THE APPLICABLE FINAL TERMS MAY OVER-
ALLOT INSTRUMENTS OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE INSTRUMENTS AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE
PREVAIL. HOWEVER, STABILISATION MAY NOT NECESSARILY OCCUR. ANY STABILISATION
ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF
THE TERMS OF THE OFFER OF THE RELEVANT TRANCHE OF INSTRUMENTS IS MADE AND, IF
BEGUN, MAY CEASE AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS
AFTER THE ISSUE DATE OF THE RELEVANT TRANCHE OF INSTRUMENTS AND 60 DAYS AFTER
THE DATE OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF INSTRUMENTS. ANY
STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE RELEVANT
STABILISATION MANAGER(S) (OR PERSON(S) ACTING ON BEHALF OF ANY STABILISATION
MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

In this Prospectus all references to "€","EUR" or "Euro" are to the currency introduced at the start of the third
stage of the European economic and monetary union, and as defined in Article 2 of Council Regulation (EC)
No 974/98 of 3 May 1998 on the introduction of the Euro, as amended.
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GENERAL DESCRIPTION OF THE PROGRAMME
General
Under this Programme, Aareal Bank may from time to time issue Instruments to one or more of the Dealers.
Deutsche Bank Aktiengesellschaft acts as arranger in respect of the Programme (the "Arranger").

The maximum aggregate principal amount of the Instruments at any time outstanding under the Programme
will not exceed EUR 20,000,000,000 (or its equivalent in any other currency). The Issuer may increase the
amount of the Programme from time to time.

Instruments may be issued on a continuing basis to one or more of the Dealers. Instruments may be
distributed on a syndicated or non-syndicated basis. The method of distribution of each Tranche (as defined
below) will be stated in the Final Terms. Instruments may be offered to qualified investors (as defined in the
Prospectus Regulation) only.

Instruments may be issued on a continuous basis in Tranches (each a "Tranche"), each Tranche consisting
of Instruments which are identical in all respects. One or more Tranches, which are expressed to be
consolidated and forming a single series and identical in all respects, but having different issue dates,
interest commencement dates, issue prices and dates for first interest payments may form a Series
("Series") of Instruments. Further Instruments may be issued as part of existing Series. The specific terms
of each Tranche (which will be supplemented, where necessary, with supplemental terms and conditions)
will be set forth in the Final Terms.

Instruments will be issued in such denominations as may be agreed between the Issuer and the relevant
Dealer(s) and as indicated in the Final Terms save that the minimum denomination of the Instruments will
be, if in Euro, EUR 1,000, if in any currency other than Euro, in an amount in such other currency nearly
equivalent to EUR 1,000 at the time of the issue of Instruments.

Instruments may be issued at an issue price which is at par or at a discount to, or premium over, par, as
stated in the Final Terms. The issue price for Instruments to be issued will be determined at the time of
pricing on the basis of a yield which will be determined on the basis of the orders of the investors. Orders
will specify a minimum yield and may only be confirmed at or above such yield. The resulting yield will be
used to determine an issue price, all to correspond to the yield. The Instruments are freely transferable.

Application has been made to list Instruments on the official list of the Luxembourg Stock Exchange and to
trade Instruments on the Regulated Market "Bourse de Luxembourg" which is a regulated market for the
purposes of MiFID Il. Instruments may further be issued under the Programme which will be listed on the
Frankfurt Stock Exchange or the Dusseldorf Stock Exchange, or which will not be listed on any stock
exchange.

Instruments will be accepted for clearing through one or more Clearing Systems as specified in the Final
Terms. These systems will include those operated by Clearstream Banking AG, Clearstream Banking, S.A.
and Euroclear Bank SA/NV.

Deutsche Bank Aktiengesellschaft will act as fiscal agent with respect to Instruments cleared through
Clearstream Banking, S.A. and Euroclear Bank SA/NV and Aareal Bank AG will act as fiscal agent with
respect to Instruments cleared through Clearstream Banking AG (each a "Fiscal Agent"). The Fiscal Agents
and other institutions, all as indicated in the Final Terms, will act as paying agents (the "Paying Agents").

Ranking

Instruments to be issued under the Programme may have the following ranking:

Senior Notes which shall not qualify as MREL-eligible debt:

The obligations under the Notes constitute unsecured and unsubordinated obligations of the Issuer ranking
pari passu among themselves and pari passu with all other unsecured and unsubordinated obligations of
the Issuer except for such unsecured and unsubordinated obligations of the Issuer which are preferred by

statutory provisions or which are subordinated by virtue of their terms or by statutory provisions.

Senior Notes which shall qualify as MREL-eligible senior preferred debt pursuant to
Section 46f (5) KWG

The Notes are intended to qualify as eligible liabilities for the minimum requirement for own funds and eligible
liabilities of the Issuer ("MREL"). The obligations under the Notes constitute unsecured and unsubordinated
obligations of the Issuer and, save for applicable laws and regulations, rank pari passu among themselves



and pari passu with all other unsecured and unsubordinated obligations of the Issuer (except for obligations
under debt instruments (Schuldtitel) pursuant to Section 46f (6) and (9) of the German Banking Act
(Kreditwesengesetz, "KWG") or any successor provision which rank junior to the Notes), subject, however,
to statutory priorities conferred to certain unsecured and unsubordinated obligations in the event of resolution
measures imposed on the Issuer or in the event of the dissolution, liquidation, insolvency, composition or
other proceedings for the avoidance of insolvency of, or against, the Issuer.

Senior Notes which shall qualify as MREL-eligible senior non-preferred debt pursuant to
Section 46f (6) KWG

The Notes are intended to qualify as eligible liabilities for the minimum requirement for own funds and eligible
liabilities of the Issuer (MREL). The obligations under the Notes constitute unsecured and unsubordinated
senior non-preferred obligations of the Issuer under debt instruments (Schuldtitel) within the meaning of
Section 46f (6) KWG or any successor provision ("Debt Instruments") and, save for applicable laws and
regulations, rank pari passu among themselves and pari passu with all other unsecured and unsubordinated
senior non-preferred obligations under Debt Instruments of the Issuer, including senior non-preferred
obligations under Debt Instruments referred to in Section 46f (9) KWG, but junior to all other unsecured and
unsubordinated obligations of the Issuer, subject, however, to statutory priorities conferred to certain
unsecured and unsubordinated obligations in the event of resolution measures imposed on the Issuer or in
the event of the dissolution, liquidation, insolvency, composition or other proceedings for the avoidance of
insolvency of, or against, the Issuer.

Pfandbriefe

The obligations under the Pfandbriefe constitute direct, unconditional and unsubordinated obligations of the
Issuer ranking pari passu among themselves. The Pfandbriefe are covered in accordance with the Pfandbrief
Act and rank at least pari passu with all other obligations of the Issuer under Pfandbriefe.

Subordinated Notes

The obligations under the Notes constitute unsecured and subordinated obligations of the Issuer ranking
pari passu among themselves and pari passu with all other subordinated obligations of the Issuer except as
otherwise provided by applicable law or the terms of any such other obligations. In the event of resolution
measures imposed on the Issuer and in the event of the dissolution, liquidation, insolvency, composition or
other proceedings for the avoidance of insolvency of, or against, the Issuer, the obligations under the Notes
shall be fully subordinated to the claims of other unsubordinated creditors of the Issuer so that in any such
event no amounts shall be payable in respect of the Notes until the claims of such other unsubordinated
creditors of the Issuer have been satisfied in full. No Holder may set off his claims arising under the Notes
against any claims of the Issuer. Considering this subordination provision the Issuer is free to meet its
obligations under the Notes also out of other free assets. No security or guarantee of whatever kind is, or
shall at any time be, provided by the Issuer or any other person securing rights of the Holders under the
Notes.

No subsequent agreement may limit the subordination or shorten the term of the Notes or any applicable
notice period. If the Notes are redeemed or repurchased by the Issuer or as a result of an early redemption,
then the amounts redeemed or paid must be returned to the Issuer irrespective of any agreement to the
contrary unless the supervisory authority of the Issuer has given its consent to such early redemption or
repurchase. Any cancellation or redemption of the Notes or any repurchase of the Notes prior to their
scheduled maturity requires the prior consent of the supervisory authority of the Issuer.



RISK FACTORS

Before deciding to purchase the Instruments, prospective investors should carefully review and consider the
following risk factors and the other information contained in this Prospectus. Words and expressions defined
in the "TERMS AND CONDITIONS OF THE INSTRUMENTS" below or elsewhere in this Prospectus have
the same meanings in this section. Investing in the Instruments involves certain risks. Prospective investors
should consider, among other things, the following:

The following is a disclosure of risk factors that are material with respect to the Issuer and the Instruments
issued under the Programme in order to assess the risks associated with these Instruments. Prospective
investors should consider these risk factors before deciding to purchase Instruments issued under the
Programme.

Prospective investors should consider all information provided in this Prospectus and consult with their own
professional advisers (including their financial, accounting, legal and tax advisers) if they consider it
necessary. Should one or more of the risks described below materialise, this may have a material adverse
effect on the cash flows, results of operations and financial condition of the Issuer. Moreover, if any of these
risks materialises, the market value of the Instruments and the likelihood that the Issuer will be in a position
to fulfil its payment obligations under the Instruments may decrease, in which case the Holders could lose
all or part of their investments.

The Issuer describes only those risk factors it is currently aware of and which could impair its ability to fulfil
its obligations under the Instruments. Additional risks and uncertainties, which are currently not known to the
Issuer or which the Issuer currently believes are immaterial, could likewise impair the business operations
of the Issuer and have a material adverse effect on the Issuer's business, cash flows, results of operations
and the Issuer's financial condition. Prospective investors should consider these risk factors before deciding
to purchase Notes issued under the Programme. Investors may lose the value of their entire investment or
part of it in the event one or more of the risks regarding the Issuer described below materialises.

In addition, prospective investors should be aware that the risks described below may combine and thus,
intensify each other.

A. Risk Factors relating to Aareal Bank AG

Any investment in the Instruments issued by Aareal Bank involves risks relating to the Issuer. If any of the
following risks actually occurs, the Issuer's ability to fulfill its obligations under the Instruments might be
affected and/or the trading price of the Instruments of the Issuer could decline and investors could lose all
or part of their investment.

Aareal Bank's risk exposure is largely concentrated on risks generally associated with banking. Some of its
subsidiaries, however, are exposed to a variety of other types of risk outside typical banking risk.

The risk factors regarding Aareal Bank are presented in the following categories:

o Risks related to the Issuer's financial situation

o Regulatory Risks

. Risks related to the Issuer's business activities and industry
. Environmental, Social and Governance Risks

1. Risks related to the Issuer's financial situation
Credit Risk

Aareal Bank defines credit risk as the risk of losses being incurred due to (i) a business partner defaulting
on contractual obligations (counterparty default risk); (ii) a deterioration in a business partner's credit quality
(migration risk); (iii) the effects of adverse exchange rate developments in the real estate financing portfolio
(FX Lending risk). Both credit business and trading activities may be subject to counterparty default risk.
Counterparty default risk exposure from trading activities may refer to risk exposure vis-a-vis counterparties
or issuers.

Counterparty Default Risk in connection with Structured Property Financing

In connection with its Structured Property Financing assets, credit risk for Aareal Bank depends on a number
of factors including, but not limited to, the respective borrower's creditworthiness, the relevant property's



capacity to generate earnings, the ability of tenants to pay rents to borrowers, the price trend in the relevant
segment of the real estate sector, the demand for real estate in the respective locations and the general
economic situation including in particular the development of unemployment. If the trend in any of these
factors is negative compared to the assumptions made when property financing was extended, there is an
increased risk of credit defaults.

Counterparty Default Risk from Trading Activities

The Issuer defines counterparty risk from trading activities as the potential losses in value or foregone profit,
which may occur through unexpected default or deterioration of the credit quality of trading counterparties
with whom the bank has entered into securities or money market transactions, interest rate or currency
derivatives, as well as securities repurchase transactions.

Market Risk

Market risk is defined as the negative change in the value of the Bank's overall portfolio as a result of price
fluctuations or changes in parameters influencing price. This refers to market risks which are not assigned
to the interest rate risk. In particular, this also encompasses any type of spread risk exposure of instruments
which are sensitive to changes in interest rates, and which are neither included in interest rate risk nor in
counterparty credit risk. The source of these market risks may arise from changes in credit spreads (credit
spread risk); specific price risks from the Bank's bond portfolio, wherein the bonds are mainly sovereign
bonds (sovereign risk); Foreign exchange rates (spot and forward FX risk); risks from adjustments to the
credit valuation of OTC—derivatives (CVA risk) and risks from the trading book.

Interest Rate Risk

Interest rate risk in the banking book (IRRBB) is defined as the risk exposure of instruments held in the
banking book which are sensitive to changes in interest rates, caused by yield curve shifts. This includes
risks arising from maturity transformation (gap risk), spreads to the general yield curve including tenor spread
risk but excluding credit spread risk (basis risk), explicit and implied interest rate options (option risk); risks
from fluctuations in the value of fund assets (fund risk); and risks from changes in Aareal Bank's specific
funding spreads (funding risk).

Pension Risk

Pension risk arises from adverse changes in the net defined benefit liability. This encompasses movements
in the pension liability primarily caused by decreasing interest rates as well as negative changes in the
market values of the corresponding plan assets.

Liquidity Risk

Aareal Bank is exposed to liquidity risk, i.e., the risk of being unable to meet current or future payment
obligations or of being unable to fulfill such obligations in a timely manner and in all currencies it operates
with. Liquidity risk can take various forms and may also be triggered by circumstances that are unrelated to
the Bank's business and may be outside of its control. Moreover, larger-scale losses, rating changes, a
general decline in business activity in the financial sector, regulatory action, and a wide range of other
reasons may have an adverse impact on the Bank's access to liquidity and may, therefore, seriously affect
its business performance and future prospects.

Risk of a downgrading of the Issuer's ratings

The rating agencies Fitch Ratings Ireland Limited and Moody's Deutschland GmbH have assigned various
credit ratings (inter alia short-term and long-term issuer ratings) to Aareal Bank AG, including ratings by
Moody's Deutschland GmbH for Pfandbriefe. Aareal Bank's rating is an important comparative element in
competition with other banks. If these ratings of Aareal Bank were to be downgraded in the future, this might
impair the Bank's access to refinancing sources and/or cause refinancing costs to rise.

Step-in Risks

Aareal Bank associates step-in risks with the risk that the Bank may provide financial support to an entity
beyond or in the absence of any contractual obligations to avoid consequential losses for the Bank like
reputational damages or default of important customers.

Risks relating to the European Sovereign Debt Crisis

The European sovereign debt crisis might potentially raise its head again in Europe as the problem of high
levels of indebtedness is still there. Although the ECB continues to provide favorable refinancing conditions,



risk premiums for highly indebted countries could rise if bond purchase programs come to an end. Given
high levels of debt, a rise in risk premiums is accompanied by an increase in debt burden, which may cast
doubt on the sustainability of the fiscal stance of countries concerned. Regulatory and political actions by
European governments in response to the European sovereign debt crisis may not be sufficient to prevent
the crisis from spreading or to prevent departure of one or more member countries from the common
currency. In particular, anti-austerity populism in member countries of the Eurozone could undermine
confidence in the continued viability of those countries' participation in the euro. The default or departure
from the euro of any one or more countries could have unpredictable political consequences as well as
consequences for the financial system and the greater economy, potentially leading to a disruption of Aareal
Bank's business, causing write-downs of assets and material losses. The Bank's ability to protect itself
against these risks is limited. Most recently, this risk has been mitigated by the European reconstruction
fund NextGenerationEU, which provides financing to EU member states through the issuance of EU-Bonds.
However, sovereign debts have increased in the course of the Covid-19 pandemic.

Risks specific to Consulting/Services

The low interest rate environment has an adverse impact on the interest margin which the Aareal Bank
Group is able to generate on the deposits made by the housing industry and adjacent industries with the
Bank.

Risks relating to Aareon AG

In relation to Aareon AG the main risk groups are financial, market, management and organisational risks,
risks from incidental and ambient conditions as well as production risks, which are often interrelated.

Financial risks are considered to encompass liquidity, cost and revenue risk. Market risks include customer
and competition risks, risks relating to associations’ and advisory councils’ opinion leadership, supplier risks
and risks arising from inorganic growth. The management and organizational risks category combines risks
relating to personnel and internal processes. The incidental and ambient conditions category comprises
product and project risks as well as risks relating to information security.

There is a risk that products or consultancy services offered by Aareon AG may not meet customer
expectations and that its competitors develop products or provide consultancy services which clients
consider to be superior to those of Aareon AG. If that were to happen, it could result in less revenue based
on consultancy fees and royalties. In the event that the software provided by Aareon AG is faulty, or if it
failed temporarily or totally, this might result in an attempt of customers to seek indemnity from Aareal Bank
Group for losses suffered by them, and Aareal Bank Group could be required to patch the software systems
manufactured by it at its own expense.

Risks relating to Aareal First Financial Solution AG

Regarding Aareal First Financial Solutions AG, Mainz, Germany the main risk groups are management and
organizational risks as well as operational risks regarding the further development and operation of systems,
as well as market risks due to the close relationship with Aareal Bank, which is responsible for the distribution
in respect of Aareal First Financial Solutions AG's banking products, which are offered predominantly to
customers by Aareal Bank AG.

2. Regulatory Risks

Risks for the Issuer in connection with own funds and liquidity requirements as well as the leverage
ratio

With a view to Directive 2013/36/EU of 26 June 2013 on access to the activity of credit institutions and the
prudential supervision of credit institutions and investment firms, amending Directive 2002/87/EC and
repealing Directives 2006/48/EC and 2006/49/EC (as amended, the "CRD IV Directive") and the capital
requirement regulation (EU) No. 575/2013 of 26 June 2013 on prudential requirements for credit institutions
and investment firms (as amended, the "CRR"), (CRD IV Directive and CRR together referred to "CRD IV
Package"), the capital requirements for credit institutions have and continue to become significantly tighter
in terms of quality and materially increase in terms of required quantity. In addition to the introduction of the
new capital ratios, the CRD IV-Package generally provides for a transitional phase until 2022 for capital
instruments that were recognized as regulatory tier 1 capital before the CRR entered into force, but do not
meet the CRR requirements for Common Equity tier 1 capital (CET 1 capital).

The CRD IV Package itself has been substantially amended through a revised banking package. This
package consists of Regulation (EU) 2019/876 amending the CRR (the "CRR II") and Directive (EU)
2019/878 amending the CRD IV (the "CRD V") as well as Regulation (EU) 2019/877 amending Regulation
(EU) No. 806/2014, as amended ("SRM Regulation") (the "SRM II") and Directive (EU) 2019/879 amending



the Directive for the recovery and resolution of credit institutions and investment firms (Directive 2014/59/EU,
the "BRRD") (the "BRRD II") (together the "CRD V Package"). The SRM Il is applicable since
28 December 2020, while CRD V and BRRD Il have been implemented into national law by the German
Risk Reduction Act (Gesetz zur Reduzierung von Risiken und zur Starkung der Proportionalitat im
Bankensektor). The CRR Il has been fully applied since 28 June 2021, which had a significant impact on
regulatory requirements. In October 2021 the EU commission issued a first draft for a further revision of the
EU banking package foreseeing amendments to CRR (2021/0342 (COD), the "CRR ") and CRD
(2021/0341 (COD), the "CRD VI") in order to implement the remaining elements of the Basel lll reform into
EU law, which will have a significant impact on the capital requirements of credit institutions. The first
application is envisaged for 1 January 2025. The commission draft is currently subject to negotiations on EU
level, so that the impact of the final regulatory framework CRR [II/CRD VI cannot be analysed exactly.

Pursuant to the CRR, credit institutions are required to maintain a minimum ratio of Tier 1 capital of 6% and
a minimum ratio of Common Equity Tier 1 capital of 4.5% The minimum total capital ratio of own funds (being
the sum of the Tier 1 capital and the Tier 2 capital) is 8%. The German Banking Act by transposing the CRD
IV package into national law also requires banks to maintain a mandatory capital conservation buffer and
authorises the Federal Financial Supervisory Authority (Bundesanstalt fur Finanzdienstleistungsaufsicht,
"BaFin") to require credit institutions to build an additional countercyclical buffer during periods of high credit
growth. In addition, BaFin may require credit institutions to build up a systemic risk buffer as a matter of
prevention against long-term non-cyclical systemic or macro-prudential risks, in particular if risk aspects are
not fully covered by the capital requirements under the CRR or if the risk-bearing capability is endangered.
In January 2022 BaFin announced a so called "macroprudential measures package" which contains a
reintroduction of a countercyclical capital buffer of 0.75% and a sectoral systemic risk buffer of 2.00% for
exposures secured by residential real estate both to be applied from 1 February 2023 onwards. Furthermore
it can also be observed that also other jurisdictions that implemented the Basel framework started to
(re-)introduce countercyclical capital buffers, which apply to all exposures within their country, meaning that
also foreign banks are required to hold additional capital for these exposures.

Additionally, the Issuer is subject to further regulatory requirements such as the Liquidity Coverage Ratio
(the "LCR") (which requires credit institutions to maintain certain liquid assets for a 30-day period against
the background of a stress scenario) and the Net Stable Funding Ratio (the "NSFR") (which requires credit
institutions to refinance their long term assets under regular as well as under stressed market conditions
with respective long term stable funding). The Issuer is required to maintain a minimum LCR of 100% The
NSFR (binding minimum quota of 100% from 28 June 2021) is calculated as the ratio of available stable
funding resources across all maturities to the required stable funding and imposes further obligations on the
Issuer.

If the Issuer fails to address, or appears to fail to address, appropriately any changes or initiatives in banking
regulation, its reputation could be harmed and regulatory authorities could, among other things, bring
administrative or judicial proceedings against the Issuer, which could result, among other things, in
suspension or revocation of the Issuer's licenses, cease and desist orders, increase of own funds
requirements, conditions, fines, civil penalties, criminal penalties or other disciplinary action.

Given that own funds and/or liquidity requirements will increase and further regulatory requirements may
change or be implemented, this may increase the Issuer's refinancing costs or require the Issuer to raise
own funds instruments, increase other forms of capital or reduce its RWAs to a greater extent which in turn
may result in an adverse effect on the Issuer's long term profitability. As a consequence, this may potentially
have an adverse effect on the economic or legal position of creditors of the Issuer. Any of the aforementioned
changes may also have a material adverse effect on the operating results and financial position of the Issuer.

Risks from changes in the regulatory requirements or enforcement activities

The Issuer is subject to banking and financial services laws and government regulation in each of the
jurisdictions in which it conducts business as well as intense supervision by bank regulators and central
banks in several of these jurisdictions. The competent regulatory authorities have an extensive
administrative surveillance authority over many aspects of the financial services business, including (but not
limited to), inter alia, liquidity, capital adequacy and permitted investments, market behaviour requirements,
organisational requirements, anti-money laundering, privacy, record keeping, as well as marketing and
selling practices. The Issuer is therefore, among other requirements, obliged to meet minimum capital (own
funds) requirements (on a group level) and to maintain a complex, sophisticated and expensive risk
management system. The regulatory framework is subject to permanent developments and changes in
legislation or administrative practice not only at the national level. Also international bodies such as the
Financial Stability Board and the Basel Committee as well as the lawmakers and regulatory authorities in
Europe are continuously working on additional recommendations, regulations, standards, etc. It is likely that
in future further regulations need to be considered which might adversely affect the positions of creditors of
credit institutions (such as the Issuer).



If the Issuer fails to address, or appears to fail to address, appropriately any changes or initiatives in banking
or financial services regulation, its reputation could be harmed and regulatory authorities could, among other
things, bring administrative or judicial proceedings against the Issuer, which could result, among other things,
in suspension or revocation of the Issuer's licenses, cease and desist orders, increase of own funds
requirements, conditions, fines, civil penalties, criminal penalties or other disciplinary action.

Any of such changes and enforcement actions may result in the necessity for the Issuer to raise additional
own funds or other forms of capital, to restrict or modify its business or to reduce its risk weighted assets
(RWAs) to a greater extent which in turn may result in an adverse effect on the Issuer's long term profitability.
Moreover, compliance with amended or newly-imposed rules may lead to an increase in administrative
expenses (including the expense of maintaining capital resources as required by own funds provisions), cost
of compliance and reporting and consequently to higher cost ratios for the Issuer. The general administrative
expenses of the Issuer may also increase as a consequence of increased supervisory fees. New regulatory
requirements and in particular a failure of the Issuer to meet them as well as enforcement activities could
also have other material adverse effects on the Issuer's financial position and results of operations.

Risks relating to changes in the legal framework on covered bonds

In order to harmonise the European covered bonds market, Regulation (EU) 2019/2160 of the European
Parliament and of the Council of 27 November 2019 amending Regulation (EU) No 575/2013 as regards
exposures in the form of covered bonds (the "Covered Bond Regulation") and Directive (EU) 2019/2162
of the European Parliament and of the Council of 27 November 2019 on the issue of covered bonds and
covered bond public supervision and amending Directives 2009/65/EC and 2014/59/EU (the "Covered
Bond Directive") have been issued in 2019.

The Covered Bond Regulation in particular amends Article 129 of the CRR, specifying Loan-to Value Limits
(LTV limits) as soft coverage limits, meaning that while there are no limits to the size of an underlying loan,
such a loan can act as collateral only within the LTV limits for the assets. LTV limits should also apply
throughout the entire lifetime of the loan.

The new legislation will significantly increase requirements for issuers of covered bonds like Pfandbriefe,
such as the Issuer, in the future. If the Issuer fails to address, or appears to fail to address, these changes
appropriately, its reputation could be harmed and regulatory authorities could, among other things, bring
administrative or judicial proceedings against the Issuer, which could result, among other things, in
suspension or revocation of the Issuer's licenses, cease and desist orders, conditions, fines, civil penalties,
criminal penalties or other disciplinary action.

The Covered Bond Regulation will apply directly without transposing national legislation from 8 July 2022.
In Germany, the Covered Bond Directive is implemented by a law transposing the Covered Bond Directive
(the "CBD Implementation Act") which has, inter alia, lead to changes in the German Pfandbrief Act
(Pfandbriefgesetz, the "Pfandbrief Act"). Parts of the provisions of the CDB Implementation Act changing
the Pfandbrief Act have entered into force on 1 July 2021, the remainder will enter into force on 8 July 2022.

Regulations applicable since 1 July 2021

As of 1 July 2021, pursuant to Section 30 (2a) Pfandbrief Act the administrator of a cover pool (Sachwalter,
"Cover Pool Administrator") may extend the maturity of Pfandbriefe, including Pfandbriefe issued prior to
1 July 2021, by up to 12 months. Further, the Cover Pool Administrator may defer the payment of any interest
due within one month of its appointment to the end of this one-month period. Deferred amounts shall bear
interest for the duration of the deferral pursuant to the conditions applicable until the deferral. Deferred
interest payments shall be deemed to be principal amounts.

Pursuant to Section 30 (2b) Pfandbrief Act, the Cover Pool Administrator may only extend the maturity of
outstanding Pfandbriefe provided that (i) the extension of the maturity is necessary to avoid the illiquidity of
the Pfandbriefbank with limited business activities (Pfandbriefbank mit beschrankter Geschéftstatigkeit), (ii)
the Pfandbriefbank with limited business activities is not over-indebted and (iii) there is reason to believe
that the Pfandbriefbank with limited business activities will be able to meet its liabilities due after expiry of
the maximum possible extension period, taking into account further options to extend the maturity. Holders
of Pfandbriefe should therefore note that neither the extension of the maturity itself nor, in the event of such
an extension, the failure to redeem the Pfandbriefe at the original maturity date, will result in an event of
default. Holders should further note that the extension of the maturity of one Pfandbrief issue may lead to
the deferral of the maturity of other Pfandbrief issues. Due to the deferral and possibility to redeem
Pfandbriefe at any time between the original maturity and the end of the deferral period, Holders would
receive the outstanding principal amount later than expected or at an unexpected time and there is a risk
that they may only be able to reinvest the amount to conditions less favourable compared to the market
conditions at the time of the initial maturity.



There are uncertainties as to possible changes in the legal interpretations in relation to the issuance of
Pfandbriefe. These uncertainties could require increased costs of compliance for the Issuer or subject the
Issuer to additional legal risk, which in turn could lead to lower revenues, cash flows and worsen the overall
financial condition of the Issuer and potentially subsequently have an adverse effect on the economic or
legal position of creditors of the Issuer.

Regulations applicable from 8 July 2022

On 8 July 2022, specific amendments and supplements to the legal framework of the Pfandbrief Act will
enter into force. Particularly noteworthy are the extension of the transparency requirements for investor
information and the extension of the separate paragraph for "derivative transactions eligible for cover”. In
addition, the requirements for (further) cover assets will be amended. For more information see Section
"PFANDBRIEFE AND THE MORTGAGE BANKING SECTOR" below.

Regulatory requirements may change and the Issuer could face regulatory actions and/or further
costs in connection with the Single Supervisory Mechanism (SSM) and/or the Supervisory Review
and Evaluation Process (SREP)

Since November 2014, the ECB, supported by the participating national competent authorities (NCAs, such
as BaFin), is responsible for conducting banking supervision in the euro area based inter alia on the
regulation on the single supervisory mechanism (Council Regulation (EU) No. 1024/2013 of
15 October 2013, the "SSM Regulation" and the "SSM", respectively) which confers specific tasks on the
ECB concerning policies relating to the prudential supervision of credit institutions. The SSM is considered
as the first pillar of the so-called EU Banking Union. Since then, the Issuer is a "significant” credit institution
(and thus subject to direct ECB supervision, the ECB acting with the day-to-day assistance of the NCAS)
under the SSM.

With a view to fulfil the supervisory tasks assumed by it, the ECB is empowered, in particular as part of the
Supervisory Review and Evaluation Process ("SREP"), to inter alia, analyse the business model, reliability
of internal control arrangements (including the internal models to measure adequacy of capital and liquidity
also referred to as "Internal Capital Adequacy Assessment Process" (ICAAP) and "Internal Liquidity
Adequacy Assessment Process" (ILAAP), respectively), risk governance of individual groups of significant
credit institutions (such as the Issuer) and to require those to comply with own funds and liquidity adequacy
requirements which may exceed regular regulatory requirements or to take early correction measures to
address potential problems.

The key result of the application of the SREP will be a common scoring which may result in specific additional
individual capital and liquidity requirements for the supervised credit institutions subject to the SSM (including
the Issuer). As a result, each affected credit institution will receive a SREP decision by the ECB imposing,
among other, individual capital requirements applicable to the Issuer. In 2022, the SREP Overall Capital
Requirement amounts to 13.25% for Aareal Bank Group. It comprises the minimum own funds requirement
pursuant to Article 92 (1) of the CRR, Pillar 2 Requirement (P2R) as well as the capital conservation buffer
and a countercyclical buffer. In 2022, the SREP-CET 1 requirement is 8.56%, including the abovementioned
buffers.

In January 2013 the Basel Committee on Banking Supervision has published the paper "Principles for
effective risk data aggregation and risk reporting ("BCBS 239"). The objective of the regulation is to improve
banks' risk data aggregation capabilities and internal risk reporting practices, thus enhancing the risk
management and decisions making processes at banks. The BCBS 239 constitutes the first concrete
regulatory requirements in relation to the IT structure and data management of banks, which shall ensure
an overall view of the data and processes. As a consequence, banks will need to maintain significantly higher
standards regarding the quality and consistency of their risk data as well as the speed and flexibility of their
reporting. On a national level, the recommendations presented by the BCBS 239 have been implemented
in 2017 by the 5th amendment to the circular of the BaFin "Mindestanforderungen an das
Risikomanagement" (MaRisk).

Such aforementioned processes and/or other regulatory initiatives could also change the interpretation of
regulatory requirements applicable to the Issuer. Procedures within the SSM and other regulatory initiatives
could change interpretation of regulatory requirements applicable to the Issuer and lead to additional
regulatory requirements, increased cost of compliance and reporting for the Issuer. Furthermore, such
developments may require re-adjustment of its business plan or having other material adverse effects on its
business, results from operations or financial condition.
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3. Risks related to the Issuer's business activities and industry

Risks specific for Structured Property Financing, including risks relating to COVID-19/Coronavirus
and risks relating to the war in Ukraine

There are various risks and uncertainties regarding the macro-economic environment which have become
relevant or could be relevant if they were to materialise to a considerable extent for the financial and capital
markets as well as for the commercial real estate markets and thus negatively affect Aareal Bank's business:

The economy, financial markets and commercial property are all exposed to a number of different risks.
Given the events surrounding the Covid-19 pandemic, the risk lies, in particular, in an ongoing Covid-19
pandemic due to high rates of new infections and virus mutations or a sluggish vaccination progress that
could slow down or halt the recovery of individual regions. Extension or reintroduction of infection control
measures could have adverse consequences on demand and the services sector in particular. Countries
with major deficits as regards vaccination progress are likely to face the biggest social and economic
challenges in view of potential new waves of infection.

The immediate consequences of the war in Ukraine but also Western sanctions against Russia are already
having a strong negative impact on many economies, which is likely to intensify if the conflict is protracted.
The direct consequences of this war include continued supply-chain disruptions and higher commodity
prices, which, in conjunction with increased uncertainty and rising risk aversion of market participants, is a
threat to economic growth. In this context, higher inflation is depressing real incomes and weaker financial
markets are exacerbating the hit to aggregate demand. Even in the case of a peace agreement between
Russia and Ukraine, a full normalization of economic relations between Russia and Western countries
should not be expected. Aareal Bank has recognised loss allowance of approximately € 60 million for its
residual (collateralised) exposure to Russia, which stood at around € 200 million at the end of the year 2021;
this also accounts for the risk that it may be impossible to service the financing due to government action
(transfer risk).

Furthermore, the risk of disruption to free trade remains, despite some easing and the recent lack of further
tightening. In addition, further geopolitical risks such as cyberattacks, terrorism and political or military
conflicts are likely to have a significant impact on markets and their participants. Also, the effects of a
possible decoupling (e.g. between China and Western economies) could have a negative impact on growth
prospects.

Rising national debt, as a result of massive fiscal support provided, but also as a consequence of the Covid-
19 related economic slump, is also a risk. While central banks currently continue to provide favourable
refinancing conditions, an end to bond buying programmes and a monetary policy response to higher
inflation could increase risk premiums for highly indebted sovereigns. Also, non-financial corporate debt has
expanded in many advanced economies, mainly due to an increase in bond issuance. An ongoing pandemic
or other risks could be a reason for downgrading the rating of these bonds. In particular, ending special
regulations and state aid poses a risk of higher insolvency rates for nonfinancial companies.

Another risk is a marked monetary tightening by central banks, with a significant increase in key interest
rates and a faster-than-expected reduction in balance sheets. The resulting consequences can be serious
for the financial and real markets. Yields on the bond markets, for example, could rise significantly, while
equity and property markets could experience a negative correction. Ultimately, the real economy would be
affected by falling aggregate demand and a hit to consumer and business confidence.

The political shift away from European cohesion poses a threat not only to the EU, but also to Europe. This
refers to governments in Central and Eastern Europe with nationalist attitudes. The Covid-19 pandemic has
also elevated the risk of a rise in populism in several countries. The reform backlog and structural economic
problems present further risk factors. While the EU's recovery package specifically seeks to support these
countries, there is still the risk that the measures in place will not be used efficiently or will not be enough to
fully address structural problems at play and the negative impact of the Covid-19 pandemic.

The global value creation and supply chains currently face considerably more severe effects than would be
expected in a recovery cycle based on historical experience, and therefore also represent a risk. If the
existing supply bottlenecks remained or even deteriorated, this would represent a significant risk factor,
eventually decelerating growth of the economy as a whole, but in particular growth of production output in
the manufacturing sector.

The strong global demand for goods and services as pent-up savings are being used for consumption, high
capital expenditure and the pick-up in energy prices have already significantly accelerated the rise in price
levels and, in some economies, lifted them to the highest rate in several decades. If this demand encounters
bottlenecks on the supply side due to capacity constraints and disruptions in the supply chains also in the
future, prices of some goods and services may rise further, contributing to rising inflation and possibly to
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persistently higher inflation expectations. This risk increases with tighter sanctions and Western energy
embargoes against Russia and vice-versa. A sustained high inflation rate might lead to tighter monetary

policy.

Some uncertainty also arises from the efforts of many countries and companies to limit global warming,
which requires a radical transformation of the entire economy. The macro-economic impact of this
transformation process is uncertain, and the actual effects depend on a number of factors. Similarly, this
change entails costs that will likely be borne by companies and end-consumers alike. Decarbonisation, for
instance, not only involves energy supply, but also requires significant changes in industry, transport,
construction and agriculture.

The risks and adverse effects on the economic development including the financial and capital markets as
well as on commercial property markets could have a material adverse effect on Aareal Bank's profitability.
Profitability may also be adversely affected where the Bank decides to prolong loans rather than to insist on
repayment in order to avoid defaults on repayment obligations.

Several risks and uncertainties remain for commercial property in the wake of the Covid-19 pandemic, mainly
due to the pandemic development and further economic recovery, which will vary depending on the region.
This uncertainty relates in particular to possible new infection control measures, which are likely to have
varying effects depending on the country and type of property, albeit not at the same level as in the past. A
renewed tightening of contact bans, travel restrictions and business closures of a temporary nature could
have a significant negative impact on cash flows, particularly for hotel, student housing and retail properties.

Moreover, other uncertainty factors and risks in the macro-economic environment are also relevant for
commercial property markets. Rising political uncertainty, economic downturns and investor reticence as a
result of emerging risks can all have a negative impact on these prices. Rising interest rates also pose risks.
For example, the increase in the cost of capital associated with rising interest rates can result in a lower
valuation of commercial properties if the higher cost of capital is not offset by rent increases. Furthermore,
a marked rise in interest rates could put pressure on rents and cash flows from commercial real estate due
to a drop in overall economic demand.

If the trend toward greater use of working from home persists or even increases in the future, companies
could decide to rent less office space. The transition to such a form of working could then have a negative
impact on the rents of office properties. It is reasonable to assume that the impact would vary by market.
The preference for increased proportion of working from home is likely to differ greatly between different
sectors as well as countries.

Due to these factors there is the risk that these developments could have negative effects not only on cash-
flows but also on property values the Aareal Bank Group holds in its property financing portfolio and could
also have an adverse effect on the amount of non-performing loans and on the allowances for credit losses
of Aareal Bank Group.

With a view to the financing markets for commercial properties the Bank estimates that the competition will
remain intensive. Although loan-to-value ratios are likely to remain stable for the most part and only tend to
increase slightly for commercial properties that are in particularly high demand, changes in the market
environment could increase pressure on margins or lead to lifts in loan-to-value ratios. As lenders are
expected to prefer financing first-class properties in top locations, just like for investors, the shortage of
properties that are particularly in demand and the uncertainty regarding the economic development following
the Covid-19 pandemic could limit financing opportunities. The developments in competition and economic
development could have a negative impact on the profitability of the Bank and its risk position.

Deteriorating economic forecasts and prolonged recovery periods for defaulted loans must be seen as a risk
which in general could lead to higher risk provisioning.

In general it is to be noted that currently, the uncertainty of estimations — regarding macroeconomics,
markets and the effects on Aareal Bank — is much higher than usual with a view to the Covid-19 pandemic
as well as the war in Ukraine and their effects as there has been no comparable event in the near past and
there is no data or empirical evidence.

Operational Risk

According to Article 4(52) CRR, the Bank defines operational risk as the risk of loss resulting from inadequate
or failed internal processes, people and systems or from external events and includes legal risk. Aareal Bank
classifies various material non-financial risk sub-types below the definition of operational risk and takes them
into account along the risk management cycle. Each of these sub-type can lead to a material adverse effect
on the Bank's business performance, financial situation and future prospects.
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Anti-Financial-Crime Risk

Risks to the asset, income or liquidity position of the institution that arise in the context of anti-financial
requirements. This includes risks related to money laundering/terrorist financing, sanctions violations and
fraud.

ICT Risk

Risks to the asset, income or liquidity position of the institution arising from the ICT risk may result from a
variety of different aspects: ICT availability and continuity risk, ICT security risk, ICT modification risk, ICT
data integrity risk Outsourcing Risk.

Risk owing to the regular performance of Bank-specific tasks by third-party service companies (dependence
on external service providers); this also includes ICT outsourcing risks.

BCM Risk

Risks to the asset, income or liquidity position of the institution resulting from suddenly occurring events (e.qg.
loss of IT/infrastructure, buildings, service providers/suppliers or employees), which can impair sound
business operations.

Compliance Risk

Risks to the asset, income or liquidity position of the institution arising from non-implementation or
incomplete/delayed implementation of (correctly interpreted) statutory, regulatory or internal regulations.

Legal Risk

Aareal Bank defines legal risks as risks due to the effect of the violation of contractual stipulations, changed

legal frameworks and legal interpretations, as well as risks due to legal proceedings which might have a

negative impact on the financial position, the reputation or the business model of Aareal Bank Group.

Tax Risk

It describes the risks to the asset, income or liquidity position of the institution arising from

o incorrect (not abusive) interpretation of rules and regulations under tax law, failure to meet deadlines,
retroactive amendments to case law and administrative opinions as well as of the legal situation
and payments arising from (alleged) legal violations due to surcharges for omission or delay,

administrative fines, etc.

. non-implementation or incomplete/delayed implementation of (correctly interpreted) statutory,
regulatory or internal regulations

. deliberately and unlawfully committed criminal acts

Model Risk

The model risk is the risk of faulty steering decisions owing to an inappropriate reflection of reality by the
models in question. The model risk first of all comprises the specific risk of underestimating the regulatory
capital requirements of models subject to mandatory approval (e.g. models based on internal assessments
for assessing credit risk). In addition, it comprises the risk of incorrect model-based steering decisions in
reality, resulting in adverse impacts on the asset, income or liquidity position.

Personnel Risk

Risks to the asset, income or liquidity position of the institution resulting from staff shortages, fluctuations or
performance. In addition, risks arising from (changes to) the employee structure (e.g. age structure) are
covered hereunder.

Project Risk

Project risks encompass all potential events that may have an adverse impact in the course of a project on
the project goal itself or also on parts of a project. This also includes the project management risk.
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Process Risk

Risks to the asset, income or liquidity position of the institution resulting from missing, inadequate or
ambiguous internal guidelines and processes and shortfalls in ICS (effectiveness or appropriateness).

Reputational Risks

Aareal Bank defines reputational risk as the risk of loss events or other events having a negative impact on
the value of the "Aareal" brand. Reputational risks can lead to a material adverse effect on the Bank's
business performance, financial situation and future prospects.

Investment Risk

Aareal Bank defines investment risk as the threat of unexpected losses incurred due to an impairment of the
carrying value of equity investments, or a default of loans to equity investments. The concept of investment
risk also encompasses risks arising from contingencies vis-a-vis relevant Group entities. Aareal Bank Group
acquires equity investments strictly for the purpose of positioning the Group as an international property
financing specialist and provider of property-related services.

Risks in connection with acquisitions

In the course of any acquisition of a business, a delayed or inefficient implementation of integration
measures, unexpectedly high integration expenses or risks may result in any integration synergies being
less than anticipated. Furthermore, it cannot be excluded that liabilities and risks may not have been
identified or precisely determined in the acquisition process. As a result, Aareal Bank Group may be
confronted with risks that only become apparent following completion of the acquisition in the wake of
integration efforts.

Business Risk

Business risk represents potential risks of a general nature, which could potentially jeopardize the
achievement of corporate goals and which may arise, for example, from changes in the competitive
environment or due to unsuitable strategic positioning in the macroeconomic environment.

Systemic Risks

Aareal Bank associates systemic risk with the risk of the collapse of the entire financial system or an entire
market. Systemic risks can lead to a material adverse effect on the Bank's business performance, financial
situation and future prospects.

4. Environmental, Social and Governance Risks

The issuer may be exposed to environmental, social and governance (ESG) risks, which include risks of
negative impact resulting from climate change (physical risks (e.g. natural disasters) and transitory risks
(e.g. impact of political actions / regulatory measures to foster the transition towards a low-carbon economy))
and breach or insufficient consideration of ESG aspects in business activities.

The business activities of the Issuer's customers may be adversely affected by the effects of climate change,
such as extreme weather events and the associated catastrophe losses, which could, inter alia, impact the
value of real estate collateral.

Climate change concerns could also disrupt the Issuer's business, affect client activity levels and credit-
worthiness and damage the Issuer's reputation as a result of increasing stakeholder expectations with
respect to the Issuer's contribution to a low-carbon resource-efficient economy, a lack of a broad range of
green products / services offering as well as from its involvement, or its client's involvement in troubled
business activities from a sustainability point of view or when dealing with controversial clients.

Climate change may cause extreme weather events — and with respect to adaption — significant costs that
could have a negative impact on certain industries which may negatively affect the Issuer's ability to service
and interact with its clients or have a negative impact on the financial condition of the Issuer's clients, which
may decrease revenues from those clients and increase the credit risk, associated with loans and other
credit exposures to those clients.

In addition, political adaption measures aimed at reducing greenhouse gases could have a significant impact
due to modernization needs of so called non-green (brown) buildings which may negatively affect the value
of real estate collateral. Corresponding disclosure requirements, apart from the associated costs of ESG
regulation, might damage the Issuer's or the Issuer's customers reputation e.g. when showing only a small
proportion of green business compared to main competitors.
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All these risks can worsen the creditworthiness of the Issuer's customers and negatively affect the value of
real estate collateral with adverse effects on the Issuer's financial position and profitability.

B. Risk Factors relating to the Instruments

An investment in the Instruments may not be suitable for all prospective investors. Each prospective
purchaser of the Instruments must determine the suitability of that investment in light of his own
circumstances. In particular, each prospective investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the relevant
Instruments, the merits and risks of investing in the relevant Instruments and the information
contained or incorporated by reference in this Prospectus or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation and the investment(s) it is considering, an investment in the Instruments
and the impact the Instruments will have on its overall investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant
Instruments, including where the currency for principal and interest payments is different from the
prospective investor's currency;

. understand thoroughly the terms of the relevant Instruments and be familiar with the behaviour of
any relevant indices and financial markets; and

. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Instruments are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolio. A prospective investor should not invest in the Instruments which are complex
financial instruments unless he has the expertise (either alone or with a financial adviser) to evaluate how
the Instruments will perform under changing conditions, the resulting effects on the value of the Instruments
and the impact this investment will have on the prospective investor's overall investment portfolio.

The risk factors regarding the Instruments are presented in the following categories:

. Risks related to the payout of the Instruments

o Risks related to the status of the Notes

. Risks related to early termination

. Risks related to references rates

o Risks relating to Green Bonds

. Risks related to the investment in the Instruments
. Risks related to tax and legal matters

5. Risks related to the payout of the Instruments

Risks relating to Fixed Rate Instruments Option | of the Terms and Conditions for senior Fixed Rate
Notes and Options IV of the Terms and Conditions for Fixed Rate Pfandbriefe

Risks relating to Fixed Rate Instruments

A Holder of an Instrument with fixed interest rates ("Fixed Rate Instrument") is exposed to the risk that the
price of such Instrument falls as a result of changes in the market interest rate. While the nominal interest
rate of a Fixed Rate Instrument as specified in the applicable Final Terms is fixed during the life of such
Instruments, the current interest rate on the capital market ("market interest rate") typically changes on a
daily basis. As the market interest rate changes, the price of a Fixed Rate Instrument also changes, but in
the opposite direction. If the market interest rate increases, the price of a Fixed Rate Instrument typically
falls, until the yield of such Instruments is approximately equal to the market interest rate. If the market
interest rate falls, the price of a Fixed Rate Instrument typically increases, until the yield of such Instruments
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is approximately equal to the market interest rate. If the Holder of a Fixed Rate Instrument holds such
Instruments until maturity, changes in the market interest rate are without relevance to such Holder as the
Instruments will be redeemed at a specified redemption amount, usually the principal amount of such
Instruments.

Risks relating to Callable Fixed Rate Reset Notes

The holders of the Notes are exposed to the risk that the price of the Notes falls as a result of changes in
the market interest rate. While the nominal interest rate of a fixed rate note is fixed during the life of such
notes, the current interest rate on the capital market ("market interest rate") typically changes on a daily
basis. As the market interest rate changes, the price of a fixed rate note also changes, but in the opposite
direction. If the market interest rate increases, the price of a fixed rate note typically falls, until the yield of
such notes is approximately equal to the market interest rate. If the market interest rate falls, the price of a
fixed rate reset note typically increases, until the yield of such notes is approximately equal to the market
interest rate. If the holder of Notes holds such Notes until maturity, changes in the market interest rate are
without relevance to such holder as the Notes will be redeemed at the principal amount of the Notes.

The same risk applies to notes which bear different fixed interest rates for different interest periods, such as
the Notes. In addition, the holders of the Notes are exposed to the risk that the interest rate for the interest
periods commencing on the Call Redemption Date is lower than the rate of interest for the previous interest
periods. According to the conditions of issue, the interest rate for the interest periods commencing on Call
Redemption Date are calculated on a interest level, which is equal to Five Year Euro Swap Rate plus a
margin per annum. The Five Year Euro Swap Rate is subject to fluctuation.

Risks relating to Zero Coupon Instruments

Zero Coupon Instruments do not pay current interest but are issued at a discount from their nominal value
or on an accumulated interest basis. Instead of periodical interest payments, the difference between the
redemption price and the issue price constitutes interestincome until maturity and reflects the market interest
rate. A Holder of a Zero Coupon Instrument is exposed to the risk that the price of such Instrument falls as
a result of changes in the market interest rate. The price of such Instruments will fall if the market interest
rate is greater than the return at any point in time. Prices of Zero Coupon Instruments are more volatile than
prices of Fixed Rate Instruments and are likely to respond to a greater degree to market interest rate changes
than interest bearing instruments with a similar maturity.

Risks relating to Floating Rate Instruments Option Il of the Terms and Conditions for senior Floating
Rate Notes and Options V of the Terms and Conditions for Floating Rate Pfandbriefe

Risks relating to Floating Rate Instruments (Money Market Rate)

Instruments with floating interest rates ("Floating Rate Instrument") can be volatile investments. A Holder
of a Floating Rate Instrument with reference to a money market rate such as the Euro Interbank Offered
Rate ("EURIBOR") is exposed to the risk of fluctuating interest rate levels and uncertain interest income,
which could even result in no interest payments at all. As the Instruments are governed by German law,
interest will not be negative. However, fluctuating interest rate levels make it impossible to determine the
profitability of Floating Rate Instruments in advance.

If Floating Rate Instruments are structured to include multipliers or other leverage factors, a positive or
negative margin or caps or floors, or any combination of those features or other similar related features, their
market value may be more volatile than those for securities that do not include these features. If the amount
of interest payable is determined in conjunction with a multiplier greater than one or by reference to some
other leverage factor, the effect of changes in the interest rates on interest payable will be magnified. The
effect of a cap is that the amount of interest will never rise above and beyond the predetermined cap, so that
the holder will not be able to benefit from any actual favorable development beyond the cap. The yield could
therefore be considerably lower than that of similar Floating Rate Instruments without a cap.

Floating Rate Instruments with an inverse interest structure have an interest rate which is determined as the
difference between a fixed interest rate and a floating rate which means that interest income on such
Instruments falls if the reference interest rate increases. Typically, the market value of Floating Rate
Instruments with an inverse interest structure is more volatile than the market value of other more
conventional floating rate instruments based on the same reference rate (and with otherwise comparable
terms). Floating Rate Instruments with an inverse interest structure are more volatile because an increase
in the reference rate not only decreases the interest payable on the Instruments, but may also reflect an
increase in prevailing interest rates, which may further adversely affect the market value of such Instruments.

Neither the current nor the historical value of the relevant floating rate should be taken as an indication of
the future development of such floating rate during the term of any Instruments.
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Risks relating to Floating Rate Instruments (Swap Rate)

Instruments with floating interest rates can be volatile investments. A Holder of a Floating Rate Instrument
at a rate determined on the basis of the annual fixed leg of a fixed-for-floating euro interest swap transaction
is exposed to the risk of fluctuating interest rate levels and uncertain interest income, which could even result
in no interest payments at all. As the Instruments are governed by German law, interest will not be negative.
However, fluctuating interest rate levels make it impossible to determine the profitability of Floating Rate
Instruments in advance.

If Floating Rate Instruments are structured to include multipliers or other leverage factors, a positive or
negative margin or caps or floors, or any combination of those features or other similar related features, their
market value may be more volatile than those for securities that do not include these features. If the amount
of interest payable is determined in conjunction with a multiplier greater than one or by reference to some
other leverage factor, the effect of changes in the interest rates on interest payable will be magnified. The
effect of a cap is that the amount of interest will never rise above and beyond the predetermined cap, so that
the holder will not be able to benefit from any actual favorable development beyond the cap. The yield could
therefore be considerably lower than that of similar Floating Rate Instruments without a cap.

Floating Rate Instruments with an inverse interest structure have an interest rate which is determined as the
difference between a fixed interest rate and a floating rate which means that interest income on such
Instruments falls if the reference interest rate increases. Typically, the market value of Floating Rate
Instruments with an inverse interest structure is more volatile than the market value of other more
conventional floating rate instruments based on the same reference rate (and with otherwise comparable
terms). Floating Rate Instruments with an inverse interest structure are more volatile because an increase
in the reference rate not only decreases the interest payable on the Instruments, but may also reflect an
increase in prevailing interest rates, which may further adversely affect the market value of such Instruments.

Neither the current nor the historical value of the relevant floating rate should be taken as an indication of
the future development of such floating rate during the term of any Instruments.

Risks in connection with Caps

If the interest rate of an issue of Instruments is not fixed but will be determined according to the structure of
Instruments as set out in the relevant Final Terms of the Instruments, these issues may also be equipped
with a cap. The effect of a cap is that the amount of interest will never rise above and beyond the
predetermined cap, so that the Holder will not be able to benefit from any actual favourable development
beyond the cap. The yield could therefore be considerably lower than that of similarly structured Instruments
without a cap.

6. Risks related to the status of the Notes
Risks relating to subordinated Notes

The obligations under subordinated Notes constitute unsecured and subordinated obligations of the Issuer
ranking pari passu among themselves and pari passu with all other subordinated obligations of the Issuer,
except for such unsecured and subordinated obligations of the Issuer which are preferred by statutory
provisions or which are subordinated by virtue of their terms or by statutory provisions, including according
to Section 46f (7a) KWG. In the event of the dissolution, liquidation, insolvency, composition or other
proceedings for the avoidance of insolvency of, or against, the Issuer, such obligations will be subordinated
to the claims of all unsubordinated creditors of the Issuer and to the claims of all subordinated creditors of
the Issuer whose obligations are prior ranking according to applicable law or the terms of such obligation,
so that in any such event no amounts shall be payable under such obligations until the claims of all
unsubordinated and all prior ranking subordinated creditors of the Issuer shall have been satisfied in full.

Risks in relation to subordination and changes in the hierarchy of claims in respect of Notes

In transposition of a requirement under the BRRD, in Section 46f (5) to (7) KWG the German legislator
changed the hierarchy of claims (Haftungskaskade) in regular insolvency proceedings and implemented a
preferential treatment for certain claims of depositors. Hence, Holders might rank below certain depositors'
claims and therefore have an increased likelihood of being subject to the risks arising from resolution
measures.

The resolution regime applicable to credit institutions stipulates that holders of common equity tier 1 capital
instruments (as shareholders) and holders of other own funds instruments shall bear losses first and that
creditors shall bear losses after such holders of common equity tier 1 capital and other own funds instruments
generally in accordance with the order of creditors applicable in regular insolvency proceedings. As an
expression of the so called no creditor worse-off principle (NCWO), creditors should generally not incur a
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greater loss than they would have incurred if the institution had been wound up under regular insolvency
proceedings. However, the NCWO principle does not dissallow the ability of the competent resolution
authority to use any resolution tool or measure, but only leads to a potential compensation claim that may
be raised by the affected person. In a resolution scenario applicable to a credit institution, the competent
resolution authority will, in general, take measures under the bail-in tool in a particular sequence so that (i)
common equity tier 1 capital instruments being written down first in proportion to the relevant losses, (ii)
thereafter, the principal amount of other capital instruments (additional tier 1 capital instruments and tier 2
capital instruments) being written down on a permanent basis or converted into common equity tier 1 capital
instruments in accordance with their order of priority and (iii) thereafter, certain eligible liabilities (potentially
including some liabilities under and in connection with Notes other than subordinated Notes) in accordance
with the hierarchy of claims of the Issuer's creditors in normal insolvency proceedings being written down on
a permanent basis or converted into common equity tier 1 capital instruments.

Pursuant to Section 46f (5) KWG obligations of the Issuer under certain senior unsecured debt instruments
(Schuldtitel) as defined in Section 46f (6) KWG would, in the event of initiation of insolvency proceedings or
the implementation of resolution measures affecting the Issuer rank junior to all other outstanding senior
unsecured obligations of the Issuer ("non-preferred senior debt"). This order of priority would apply to
insolvency proceedings or in the event of resolution measures commenced on or after 1 January 2017 and
would also affect any senior unsecured debt instruments outstanding at this time. As a consequence, this
could lead to increased losses for creditors of non-preferred senior debt in a regular insolvency scenario and
consequently also when resolution measures are implemented, in particular by application of the bail-in tool.
Instruments constituting senior unsecured debt instruments issued by reference to this Prospectus could be
considered to be non-preferred senior debt.

In addition, Holders of non-preferred senior debt instruments are exposed to risks associated therewith, in
particular, without limitation, that the potential subordination negatively affects the market value of the Notes,
a reduced liquidity for trading such Notes or reduced options to successfully post Notes as (ECB) central
bank collateral or for other collateral purposes.

The changes to the KWG furthermore provide that debt instruments issued before the entry into force of the
implementing act are still considered non-preferred senior debt, if they fulfil the conditions of the KWG in its
version of 23 December 2016 (i.e. also when there was no contractual provision as non-preferred senior
debt at the issue date). In insolvency proceedings, non-preferred senior debt issued in accordance with the
KWG in the version of 23 December 2016 have the same rank in insolvency proceedings as non-preferred
senior debt in accordance with the amended KWG implementing the proposed changes.

Also, it cannot be excluded that the hierarchy of claims will be further amended (also with retroactive effect)
including with the result of a subordinated treatment and thereby allocating claims in relation to Notes
(affecting claims under certain Notes partially or wholly) to have a lower and subordinated ranking in
comparison to claims of ordinary unsecured non-preferred creditors of the Issuer.

Risks of total loss due to regulatory measures in respect of Notes

In the event of a crisis of the Issuer and thus, already prior to any liquidation or insolvency or such procedures
being instigated, investors will be exposed to a risk of suffering a partial or full loss of their invested capital,
or that the Notes or other debt will be subject to a conversion into one or more equity instruments (e.g.
shares) of the Issuer. Extraordinary public financial support for troubled banks, if any, may only be used as
a last resort after having assessed and exploited, to the maximum extent practicable, the resolution
measures, including the bail-in tool.

Prospective investors in the subordinated Notes should note that they are issued with the intention of being
recognized as tier 2 capital pursuant to CRR, the SRM Regulation, the SAG as well as the BRRD and the
related bail-in tool. Prospective investors in subordinated instruments should in particular take into
consideration that they may be significantly affected by such aforementioned procedures and measures
(which may lead to the loss of the entire investment). Further, any other creditor of the Issuer may also be
affected by such measures.

As a consequence, the Single Resolution Board established by the European Union as a central resolution
authority (the "Board") or any other competent resolution authority might in any such situation be entitled,
inter alia, to demand that any interest may not be paid and that the nominal amount of Notes (and in particular
subordinated Notes) be reduced to zero, variation of the terms and conditions of the Notes in other aspects
(e.g. variation of the maturity of a debt instrument) or impose other regulatory measures, including, but not
limited to, conversion of the respective Notes or any other debt into one or more equity instruments (e.g.
capital stock). Any such regulatory measure may release the Issuer from its obligations under the terms and
conditions of the Notes or any other debt. In such circumstances, Holders would not be entitled to terminate,
or otherwise demand early redemption of, the Notes or any other debt, or to exercise any other rights in this
respect. In this context, in particular the hierarchy of claims of the Issuer's creditors in normal insolvency
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proceedings and the liability cascade provided for by the applicable resolution framework must be taken into
account.

Also, the aforementioned measures may produce comparable results from an economic point of view for
creditors concerned, e.g. the initial debtor (i.e. the Issuer) may be replaced by another debtor (who may
have a fundamentally different risk profile or creditworthiness than the Issuer). Alternatively, the claims of
bank creditors against the institution concerned may continue to exist while the institution's assets, its area
of activity or creditworthiness are no longer the same. Alternatively, the claims may remain with the original
debtor, but the Issuer's legal or economic situation regarding the debtor's assets, business activity and/or
creditworthiness may not be identical (and may have significantly deteriorated compared to the situation
prevailing prior to the application of the relevant measure), to the situation prior to the application of the
measure.

Further, even though any measure, tool or power in connection with the resolution regime of the SRM may
not in all cases directly interfere with the rights of Holders or other creditors of the Issuer, already the mere
fact that the Board or another competent authority prepares or applies any such measure, tool or power
towards the Issuer or even a different credit institution may have a negative effect, e.g. on the market value,
pricing or liquidity of liabilities issued by the Issuer, their volatility, on the rating of the Issuer or on the Issuer's
ability to refinance itself or its refinancing costs or otherwise have a material adverse effect on the operating
results and financial position of the Issuer.

Risks in connection with a resolution regime and "bail-in rules" for credit institutions in respect of
Notes

The Notes are subject to provisions enabling the competent resolution authorities to apply under certain
circumstances loss absorbency regimes to the Notes, even if such regimes are not referred to in the Terms
and Conditions or the Final Terms. The consequence of such loss absorbency rules is that the investors of
the Notes would have to share in the losses of the Issuer, might lose the value of their entire investment or
their rights might be severely affected.

These provisions are inter alia laid down in the German Recovery and Resolution Act (Sanierungs- und
Abwicklungsgesetz — the "SAG") which implemented the BRRD into German law. Additionally and in addition
to the BRRD, within the European Union ("EU") a Single Resolution Mechanism (the "SRM") was established
by the SRM Regulation, establishing uniform rules and a uniform procedure for the resolution of credit
institutions and certain investment firms and a Single Resolution Fund. The predominant part of the
provisions of the SRM Regulation is applicable since 1 January 2016.

As a result of the SRM Regulation, most of the responsibilities of the national resolution authorities in the
relevant Member State under the BRRD were shifted from the national level to the European level, in
particular to the Board, for the purposes of a centralised and uniform application of the resolution regime for
those credit institutions that are considered to be systemically relevant. The Board may adopt resolution
decisions, write down capital instruments and take other early intervention measures in collaboration with
the respective national resolution authority. The obligation to meet minimum requirements of eligible
liabilities may increase the Issuer's refinancing costs and may adversely affect its ability to meet the payment
obligations under the Notes.

Besides, the Board is inter alia responsible for resolution planning of the credit institutions which are directly
supervised by the ECB, and for, setting the minimum requirement for own funds and eligible liabilities
("MREL").

Further, as a result of the interplay of the SRM and the BRRD (as nationally transposed) among other things,
(i) credit institutions and resolution authorities are obliged to draw up recovery and resolution plans on how
to deal with situations of financial stress, (i) competent authorities are entitled to take early intervention
measures, (iii) a set of resolution tools which resolution authorities can apply to preserve critical functions
without the need to bail out a credit institution (or its creditors) has been introduced, and (iv) resolution funds
are being set up to finance and facilitate the effective and efficient resolution of credit institutions.

With respect to the above mentioned early intervention measures, the competent authority may take various
actions and measures, depending on the relevant situation, e.g. require changes to legal/and or operational
structures, require the drawing up of detailed recovery plans which set out how stress scenarios or cases of
systemic instability could be addressed or request reduction of the Issuer's risk profile, measures enabling
recapitalisation measures, improving the liquidity situation or otherwise require improvement actions
regarding the resilience of the core business lines and critical functions and even require the management
to be removed/replaced.
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Any such legal provisions and/or regulatory measures may severely affect the rights of the Holders and may
have a negative impact on the market value of the Notes also prior to the effectiveness of such measures or
resolution.

Holders are further subject to the risk of the application of the so-called bail-in tool. Pursuant to this measure
claims for payment of principal, interest or other amounts under the Notes may be subject to a permanent
reduction, including to zero, variations of the terms and conditions of the Notes in other aspects (e.g. changes
of the debt instrument's maturity) or a conversion into one or more instruments that constitute common equity
tier 1 capital instruments (such as share capital) by intervention of the competent resolution authorities.
These measures entail the risk that creditors such as Holders whose claims are affected (i) suffer a partial
or complete write-down of the nominal amount of their outstanding claim, (ii) may otherwise lose all or part
of their investment e.g. by being subject to a permanent reduction, including to zero, or variation of the terms
and conditions of the Notes in other aspects (e.g. extension of the maturity of a debt instrument) or (jii)
receive shares or other instruments of the core capital (hartes Kernkapital) in exchange for their claims
(whereby such equity instruments may be highly diluted and have a value close to zero). Pursuant to the
applicable provisions, any write-down (or conversion) in accordance with the bail-in tool or the write-down
tool would not constitute an event of default under the terms of the relevant instruments. Consequently, any
amounts so written down would be irrevocably lost and the holders of such instruments would cease to have
any claims thereunder. The competent resolution authority may however, restore the position of the holders
of bail-in or write-down instruments should the position of the respective institution improve. Payments made
in breach of the order of the competent resolution authority would have to be reimbursed.

In addition to the bail-in tool, the competent resolution authorities may apply a broad range of other resolution
tools, measures and powers. This includes inter alia the formation of a bridge institution (Briickeninstitut),
the sale of the relevant entity (Unternehmensverauf3erung) or its shares or the separation of valuable assets
from the impaired assets of a failing credit institution, any transfer of rights and obligations (such as the
Issuer's obligations under the Notes) to another entity, other amendment of the terms and conditions of the
Notes (including their cancellation) or even the change of the legal form of the Issuer.

These aforementioned tools, measures and powers are binding on the Holders. Therefore, Holders would
in particular have no claim or any other right against the Issuer arising out of any resolution measure to make
payments under the Notes or relevant other securities against the Issuer. This would occur if the Issuer is
considered to be systemically relevant and becomes, or is deemed by the competent authority to have
become, failing or likely to fail (in particular if its continued existence is at risk (Bestandsgefahrdung)) or,
alternatively, require extraordinary public financial support and certain other conditions are met (as set forth
in the SRM Regulation, the SAG and other applicable rules and regulations).

Whether, and if, to which extent the Instruments (if not or not fully exempted by way of protective provisions)
may be subject to aforementioned tools, powers and measures (in particular resolution tools such as the
bail-in tool) will depend on a number of factors that are outside of the Issuer's control, and it will be difficult
to predict when, if at all, this may occur. The exercise of any resolution measure would in particular not
constitute any right of a creditor to terminate the Notes. In case the Issuer is subject to any resolution
measure exercised by a competent resolution authority, Holders and other creditors of the Issuer face the
risk that they may lose all or part of their investment, including the principal amount plus any accrued interest,
or that the obligations under the Notes are subject to any change or variation in the terms and conditions of
the Notes (which change will be to the detriment of the Holder), or that the Notes would be transferred to
another entity (which may lead to a detrimental credit exposure) or are subject to any other measure if
resolution measures occur.

7. Risks related to early termination
Risk of Early Redemption in respect of Senior Notes

Unless in the case of any particular Tranche of Notes the relevant Final Terms specify otherwise, in the
event that the relevant Issuer would be obliged to increase the amounts payable in respect of any Notes due
to any withholding or deduction for or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or on behalf
of the Federal Republic of Germany or any political subdivision thereof or any authority therein or thereof
having power to tax, the Issuer may redeem all outstanding Notes in accordance with the applicable
Conditions.

In respect of certain Notes such as MREL-eligible Notes specific restrictions and limitations relating to their
early redemption apply. In addition, if in the case of any particular Tranche of Notes the relevant Final Terms
specify that the Notes are redeemable at the relevant Issuer's option, the Issuer may choose to redeem the
Notes at times when prevailing interest rates may be relatively low. In such circumstances an investor may
not be able to reinvest the redemption proceeds in a comparable security at an effective interest rate 