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Not for distribution in the United States of America

ADGC

ADO Properties S.A.
(incorporated in Luxembourg as a public limiteddliity company)

€400,000,000 1.500% Fixed Rate Notes due 2024

Issue Price: 99.651%

ADO Properties S.A., a public limited liability cqrany 6ociété anonymsdthe “Issuer’, “Company’,
or “ADO”, and together with its consolidated subsidiariegg”, “our” or the “Group”), with its registered
office at 1B, Heienhaff, L-1736 Senningerberg, @&uchy of Luxembourg Cuxembourg”) and registered
with the Luxembourg Register of commerce and congsarRegistre de Commerce et des Sociétés,
Luxemboury under number B197554, will issue on July 27, 208Ibfes in the aggregate principal amount of
€400,000,000 1.500% fixed rate notes in bearer fhum 2024 (theNotes) with a denomination of €100,000
each. The Notes, which are governed by the lawwheoFederal Republic of Germanysgrmany”), will bear
interest at a rate of 1.500% per year. The Issulépeay interest on the Notes annually in arreanslaly 26,
commencing on July 26, 2018.

The Notes will constitute direct, unconditional senured and unsubordinated obligations of the tssue
ranking pari passu among themselves pauil passuwith all other unsecured and unsubordinated otiga of
the Issuer, unless such obligations are accordedtprunder mandatory provisions of statutory law.

On issue the Notes are rated Baa?2 (stable outlmpljoody’s Investors Service LtdNfoody’s”). At
the date of this Prospectus (as defined below)dbeer has a long-term issuer rating of Baa2 (stabtlook)
assigned by Moody’s. A rating is not a recommerutatd buy, sell or hold securities and may be sl
suspension, change or withdrawal at any time bya#dsigning rating agency. At the date of this Reogfs (as
defined below) Moody's is established in the Euesp&nion (EU"), registered under Regulation (EC) no.
1060/2009 of the European Parliament and of then€ibdated September 16, 2009 on credit rating eigsnas
amended (theCRA Regulation”) and included in the list of registered creditimg agencies published by the
European Securities and Markets Authority on itbsite (vww.esma.europa.gin accordance with the CRA
Regulation.

International Securities Identification Number ({1 XS1652965085
German Securities Cod@/értpapierkennnummewKN): A19L3U
Common Code: 165296508

Investing in the Notes involves risks. See “Riskdtars” beginning onpage 1.

The Notes have not been and will not be registerashder the U.S. Securities Act of 1933, as amendeith¢
“Securities Act”) or with any regulatory authority of any state or other jurisdiction in the United States of
America (“United States”) and are being offered andsold in transactions outside the United States twon-
U.S. persons (as defined in Regulation S under th8ecurities Act (“Regulation S”)) in reliance on
Regulation S. The Notes are in bearer form that aresubject to U.S. tax law requirements. Subject to
certain exceptions, the Notes may not be offeredold or delivered within the United States or to, orfor
the account or benefit of, U.S. persons (as defined Regulation S). For a further description of cetain
restrictions on the offering, sale and transfer othe Notes and on the distribution of this Prospect! (as
defined below), see Subscription and Sale of the Notes—Selling Residas’.

Prospective investors should be aware that an itmwesit in the Notes involves risks and that if cartaisks,
in particular those described under “Risk Factorstccur, the investors may lose all or a very sulosia part
of their investment.

This prospectus (thePtospectus), together with all documents incorporated byerefice herein, has
been prepared on the basis that all offers of Nei#she made pursuant to an exemption under thefiaan
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Union’s Directive 2003/71/EC, as amended, includiygDirective 2010/73/EU (thePtrospectus Directivé),
from the requirement to produce a prospectus imection with offers of Notes and is thus, for thuegmses of
the offering of the Notes (théffering”), not a prospectus for the offer of securitieshivi the meaning of the
Prospectus Directive. Accordingly, any person mgkim intending to make any offer within the Eurapea
Economic Area (EEA") of the Notes which are the subject of the Offgricontemplated in this Prospectus
should only do so in circumstances in which nogdilbn arises for the Issuer or the Joint Bookrusirie
produce a prospectus for such offers. None of $sadr or the Joint Bookrunners has authorizeddodhey
authorize, the making of any offer of the Notestlyh any financial intermediary, other than offerade by the
Joint Bookrunners which constitute the final plaeatof the Notes contemplated in this Prospectus.

Application has been made to the Luxembourg Stoah&nge Bourse de Luxembouydor the Notes
to be listed on the official list of the Luxembouggock ExchangeBurse de Luxembourd*Official List”)
and to be admitted to trading on the regulated etaftke ‘Regulated Market’) of the Luxembourg Stock
Exchange Bourse de LuxembouxgThe Regulated Market of the Luxembourg StockHaxge Bourse de
Luxembouryis a regulated market for the purposes of Diveci004/39/EC of the European Parliament and of
the Council of April 21, 2004 on Markets in Finamcinstruments, as amended. Only for purposes ®f th
admission to trading, this Prospectus constitug@®apectus within the meaning of the Prospectusdilve, i.e.
a listing prospectus according to Article 5.3 o€ tRrospectus Directive. By approving a prospectus,
Commission de Surveillance du Secteur Financier @5SF) shall give no undertaking as to the economic
and financial soundness of the operation or thétyua solvency of the issuer pursuant to Arti¢lpara. 7Loi
relative aux prospectus pour valeurs mobilieres

This Prospectus does not constitute an offer 1p @ethe solicitation of an offer to buy Notesany
jurisdiction where such offer or solicitation islawful. For a further description of certain restions on the
offering, sale and transfer of the Notes and ondikgibution of this Prospectus, se&ubscription and Sale of
the Notes—Selling Restrictidrizelow.

Joint Bookrunners
Société Général
Barclays Morgan Stanley Corporate & Investment Banking

The date of this Prospectus is July 24, 2017
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RESPONSIBILITY STATEMENT

ADO Properties S.A., the Issuer, with its registiedéfice at 1B, Heienhaff, L-1736 Senningerberg,
Grand Duchy of Luxembourg, and registered with thigembourg Register of Commerce and Companies
(registre de commerce et des sociétés de Luxempounder the registration number B197554, assumes
responsibility for the content of this Prospecturs) declares having taken all reasonable carestorethat such
is the case, that the information contained in Brisspectus is, to the best of its knowledge, eoatance with
the facts and contains no omissions likely to affisdmport.

If any claims are asserted before a court of lagetiaon the information contained in this Prospectus
the investor appearing as plaintiff may have torbise costs of translating the Prospectus priothi®
commencement of the court proceedings pursuahgetodtional legislation of the member states oEBRA.

The information in this Prospectus will not be ugdibsubsequent to the date hereof except in case of
significant new factor or material mistakeor inaeay relating to the information contained in tRi©spectus
which is capable of affecting an assessment obé#uerities and which occurs or comes to light felig the
approval of the Prospectus, but before the adnmissfithe securities to trading.

NOTICE

This Prospectus should be read and understoochjaroction with any supplement hereto and with any
other documents incorporated herein by reference.

No person is authorized to give any informationt@rmake any representations other than those
contained in this Prospectus and, if given or madeh information or representations must not bed@ipon
as having been authorized by or on behalf of teedisor the Joint Bookrunners (eachJaitit Bookrunner”
and together, theJbint Bookrunners”, and as further defined inSubscription and Salef the Notej. In
making an investment decision, investors must oalyheir own examination of the Issuer and the $eofrthe
Offering, including the merits and risks involvekhy decision to purchase Notes should be basetysmiethis
Prospectus.

Neither the delivery of this Prospectus nor ang sahde hereunder shall, under any circumstances,
create any implication that (i) that the informatiim this Prospectus is correct as of any time egisnt to the
date hereof or, as the case may be, subsequeheé tdate on which this Prospectus has been mostthece
supplemented, or (ii) that there has been no adwehange in the financial situation of the Issuéictv is
material in the context of the issue and sale efNbtes since the date of this Prospectus or,easabe may be,
the date on which this Prospectus has been mamtthesupplemented, or the balance sheet datecofibst
recent financial statements which are deemed timdmporated into this Prospectus by referencdiprttfat
any other information supplied in connection witle issue of the Notes is correct at any time sulsgdo the
date on which it is supplied or, if different, thate indicated in the document containing the same.

Neither the Joint Bookrunners nor any other persentioned in this Prospectus, except for the Issuer
is responsible for the information contained irstRrospectus or any other document incorporategirhey
reference, and accordingly, and to the extent gdhby the laws of any relevant jurisdiction, nafehese
persons makes any representation or warranty epgcany responsibility as to the accuracy and teteness
of the information contained in any of these docnteeThe Joint Bookrunners have not independemtified
any such information and accept no responsibilitytifie accuracy thereof.

The distribution of this Prospectus and the sabk @elivery of Notes in certain jurisdictions may be
restricted by law. Persons into whose possessisrPtiospectus comes are required to inform theraselbout
and observe any such restrictions. In particutee, Notes have not been and will not be registeratbuthe
Securities Act, and are subject to special U.S.laax requirements when held by U.S. persons (TEERA
rules). Subject to certain limited exceptions, aes may not be offered, sold or delivered wittia United
States of America or to U.S. persons. For a furtlescription of certain restrictions on offeringslaales of the
Notes and distribution of this Prospectus (or of part thereof) see "Subscription and Salef the Notes-
Selling Restrictior's

None of the Issuer or the Joint Bookrunners, or @ntheir respective representatives, is making any
representation to any offeree or purchaser of thiedNregarding the legality of an investment in Kotes by
such offeree or purchaser under the laws applidabgeich offeree or purchaser. Prospective investbould



not construe anything in this Prospectus as lega),business or financial advice. Each investoukhconsult
with his or her own advisors as to the legal, taxsiness, financial and related aspects of a psecbathe
Notes.

In this Prospectus, euro” and “€" refer to the single European currency adopted ceytain
participating member states of the European Untbe (EU Member State$), including Germany and
Luxembourg. All of the financial data presentedtlire Prospectus are shown in thousands of euro (in €
thousand), except as otherwise stated. In ordensare that figures given in the text and the tablam up to
the totals given, the numbers are commercially dednto the nearest whole number or in some cassscto
number that facilitates the summing up. The peagmichanges that are stated in the text and thesthhve
been commercially rounded to one decimal pointsmktated otherwise. Financial information preskirte
parentheses denotes the negative of such numisanped.

Furthermore, this Prospectus contains industryteéldata taken or derived from industry and market
research reports published by third partidgsx{érnal Data”). Commercial publications generally state that th
information they contain originated from sourcesussed to be reliable, but that the accuracy andtzianess
of such information is not guaranteed and that dhkeulations contained therein are based on assefie
assumptions. The External Data have not been imdigpdly verified by the Issuer. The External Datasw
reproduced accurately by the Issuer in the Prospeend as far as the Issuer is aware and is alascertain
from information published by any third party, rects have been omitted that would render the rejoemt
External Data inaccurate or misleading. The Issioes not have access to the underlying facts amohgtions
of numerical and market data and other informatiantained in publicly available sources. Conseduestich
numerical and market data or other information caie verified by the Issuer.

Each investor contemplating purchasing any Notesilshmake its own independent investigation of
the financial condition and affairs, and its owrpigisal of the creditworthiness of the Issuer. TPrisspectus
does not constitute an offer of Notes or an inataby or on behalf of the Issuer or the Joint Bookers to
purchase any Notes. Neither this Prospectus norotrgr information supplied in connection with tRetes
should be considered as a recommendation by thierlss the Joint Bookrunners to a recipient hemuod
thereof that such recipient should purchase angs\ot

IN CONNECTION WITH THE ISSUANCE OF THE NOTES, THEOINT BOOKRUNNERS (OR
PERSONS ACTING ON BEHALF OF THE JOINT BOOKRUNNERBIAY OVER-ALLOT THE NOTES
OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING B-MARKET PRICE OF THE NOTES
AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE REVAIL. HOWEVER, THERE IS
NO ASSURANCE THAT THE JOINT BOOKRUNNERS (OR PERSOMETING ON BEHALF OF THE
JOINT BOOKRUNNERS) WILL UNDERTAKE STABILIZATION ACTON. ANY STABILIZATION
ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQATE PUBLIC DISCLOSURE OF
THE TERMS OF THE OFFER OF THE NOTES IS MADE AND, BEGUN, MAY BE ENDED AT ANY
TIME, BUT IT MUST END NO LATER THAN THE EARLIER OR30 DAYS AFTER THE ISSUE DATE
AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THENOTES. ANY STABILIZATION
ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE QINT BOOKRUNNERS (OR
PERSON(S) ACTING ON BEHALF OF THE JOINT BOOKRUNNERSN ACCORDANCE WITH ALL
APPLICABLE LAWS AND REGULATIONS.

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

This Prospectus may not be used for the purpose afn 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 unlaful to
make such an offer or solicitation.

This Prospectus does not constitute an offer or aimvitation to subscribe for or purchase any
Notes and should not be considered as a recommenidet by the Issuer, the Joint Bookrunners or any of
them that any recipient of the Prospectus should $iscribe or purchase any Notes. Each recipient of &
Prospectus shall be taken to have made its own irstegation and appraisal of the condition (financialand
otherwise) of the Issuer.

The legally binding language of this Prospectugiglish. Any part of the Prospectus in German
language constitutes a translation, except for threns and conditions of the Notes (th€efms and
Conditions”) in respect of which German is the legally bigdianguage.



NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECO NOMIC AREA

This Prospectus has been prepared on the basislttadfers of Notes will be made pursuant to an
exemption under the Prospectus Directive, as imgteatd in member states of the EEA from the requerdgrto
produce a prospectus for offers of the Notes. Atiogly, any person making or intending to make effgr of
the Notes within any such EEA member state shonlg @o so in circumstances in which no obligatioises
for the Issuer or any of the Joint Bookrunnersrimdpce a prospectus for such offer. Neither theeisaor the
Joint Bookrunners have authorized, nor do they aith, the making of any offer of Notes through any
financial intermediary, other than offers made lg §oint Bookrunners which constitute the finacplaent of
the Notes contemplated in this Prospectus.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGD OM

This Prospectus and any other material in relafiothe Notes described herein is directed at and fo
distribution in the United Kingdom only to persdnghe United Kingdom that are qualified investaithin the
meaning of Article 2(1)(e) of the Prospectus Direc(“qualified investors”) that are also (i) pensowho have
professional experience in matters relating tostwents falling within Article 19(5) of the FinaatiServices
and Markets Act 2000, as amended (tREBMA™) (Financial Promotion) Order 2005 (th®fder™), or (ii) high
net worth entities falling within Article 49(2)(&) (d) of the Order (all such persons being togetéferred to as
“Relevant Person%. The Notes are only available to, and any inidta, offer or agreement to subscribe,
purchase or otherwise acquire such Notes will lgagad in only with, Relevant Persons. Any persoth
United Kingdom who is not a Relevant Person showtdact or rely on this Prospectus or any of itsteots.
Any investment or investment activity to which tiisospectus relates is available only to Relevensdhs and
will be engaged in only with Relevant Persons. Rrigspectus and its contents are confidential Aodlg not
be distributed, published or reproduced (in whelengart) or disclosed by recipients to any otherson in the
United Kingdom.

Furthermore, the Joint Bookrunners have warrarttatithey (i) have only invited or will only invite
participation in investment activities in conneatiwith the Offering or the sale of the Notes witlti@ meaning
of Section 21 of the FSMA, and have only initiatrdwill only initiate such investment activities tioe extent
that Section 21(1) of the FSMA does not apply & @ompany; and (ii) have complied and will complytwall
applicable provisions of FSMA with respect to atitigities already undertaken by each of them od wil
undertake in the future in relation to the Notedfriam, or otherwise involving the United Kingdom.

FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statemefitéorward-looking statement is any statement
that does not relate to historical facts or evamtso facts or events as of the date of this Prisige This
applies, in particular, to statements in this Peofis containing information on our future earnicgpacity,
plans and expectations regarding its business gramtl profitability, and the general economic ctiods to
which it is exposed. Statements made using words @s “predicts”, “forecasts”, “plans”, “endeavars”

“expects”, “intends”, “will” or words of similar maning may be an indication of forward-looking stasats.

The forward-looking statements in this Prospectassaibject to risks and uncertainties, as theyeela
to future events, and are based on estimates ambsasents made to the best of the Company's present
knowledge. These forward-looking statements aredas assumptions, uncertainties and other factioes,
occurrence or non-occurrence of which could calrge Gompany's actual results, including the financia
condition and profitability of the Group, to diffenaterially from or fail to meet the expectatioxpressed or
implied in the forward-looking statements. Thespregsions can be found in several sections irPttispectus,
particularly in the sections entitledRIsk Factors “Description of the Issuer—Businésand wherever
information is contained in the Prospectus regardiar intentions, beliefs, or current expectatioglating to
our future financial condition and results of opienas, plans, liquidity, business outlook, growstrategy and
profitability, as well as the economic and regutatenvironment to which we are subject.

In light of these uncertainties and assumptions #lso possible that the future events mentianed
this Prospectus might not occur. In addition, thewvird-looking estimates and forecasts reprodunethis
Prospectus from third-party reports could provbddnaccurate (for more information on the thirdtpaources
used in this Prospectus, see the discussion onrriakt®ata under —Noticé above). Actual results,
performance or events may differ materially frorash in such statements due to, among other reasons:



changes in general economic conditions in Berlitjuding changes in the unemployment
rate, the level of consumer prices, wage levets; et

demographic changes, in particular with respe&eidin;
changes affecting interest rate levels;

changes in the competitive environment, that igsnges in the level of construction activity
relating to housing;

political changes; and

changes in laws and regulations, in particularnepand environmental laws and regulations.

Moreover, it should be noted that neither the Comgpeor any of the Joint Boookrunners assumes any
obligation, except as required by law, to updatefarward-looking statement or to conform any setitement
to actual events or developments. Nevertheles;tinepany has the obligation to disclose any sigaift new
factor or material mistake or inaccuracy relatioghte information contained in this Prospectus Whsccapable
of affecting an assessment of the securities andhwitccurs or comes to light following the approelthe
Prospectus, but before the admission of the seesitis trading. These updates must be disclosagiospectus
supplement in accordance with Article 13(1) of thikembourg Prospectus Law.

See Risk Factors for a further description of some of the facttinat could influence the Company’s
forward-looking statements.
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RISK FACTORS

An investment in the Notes of ADO Properties Sh&. {ssuef’, the “Company, “ ADQO", and, together
with its consolidated subsidiariesw&’, “ our” or the “Group’) is subject to risks. Therefore, investors
should carefully consider the following risks am@ tother information contained in this Prospectiemw
deciding whether to invest in the Notes. The markee of the Notes could fall if any of these sislere to
materialize, in which case investors could loseesomall of their investment. The following riskéone or
together with additional risks and uncertainties rarrently known to the Company, or that the Conypa
might currently deem immaterial, could materiallgvarsely affect our business, net assets, financial

condition, cash flows and results of operations.

The order in which the risks are presented is notiradication of the likelihood of the risks actyall
materializing, or the significance or degree of tisks or the scope of any potential harm to ousibess,
net assets, financial condition, cash flows or hsswf operations. The risks mentioned herein may
materialize individually or cumulatively.

RiIsks RELATED TO THE M ARKET

We are dependent on regional real estate markegstipularly in Berlin. Further, we are dependent on
our ability to adapt our business activities to @spments in these markets. Negative market
developments in Berlin or an inability on our patb adapt our business activities and/or properta@sild
have material adverse effects on our business, aggets, financial condition, cash flows and resutis
operations.

Substantially all (99.7% as measured by fair valsi®f March 31, 2017) of the real estate we own
is located in Berlin. Accordingly, we are dependamttrends in the Berlin residential real estateketaas
well as general economic conditions and develops@ntBerlin. Our performance and valuation are
dependent on various factors including demograghit cyclicality trends in Berlin, purchasing povedr
the population, the development of the populatiattractiveness of the particular locations of our
properties, the unemployment rate and employmdtsfinfrastructure, social structure, and suid
demand for real estate space and assets in thectiesplocations and markets in Berlin. Furthermeve
are also affected by the German economic conditienas whole, such as growth in gross domestic ptodu
(“GDP"), unemployment, interest rates, inflation andafiging availability. Because regional markets
within Germany do not develop uniformly, our depemeck on the Berlin market due to our portfolio
concentration in Berlin could create a disadvantagenpared to competitors who have a more
geographically diversified real estate portfolio.

We may be negatively affected by unforeseen un&bler demographic and economic
developments in Germany and specifically, in BeNlWe may also be exposed to risk over-proportignall
and may suffer from concentration risks becausetantially all (99.7% as measured by fair valuofis
March 31, 2017) of our portfolio is located in Berl

In the event of a decline in the attractivenesshef Berlin real estate market, or if there is a
downturn or illiquidity in the Berlin real estateanket, we may be unable to rent or sell propextieih
could have material adverse effects on our busimessssets, financial condition, cash flows aasdiits of
operations.

The continuing uncertainty regarding the developnteof the global economy, for example due to the
ongoing sovereign debt crises and inflation and ldgibn risks in many parts of the world, particulfrin
Europe, the uncertainties associated with the oute® of the United Kingdom'’s vote to leave the
European Union and the ongoing quantitative easimgnounced by the European Central Bank, may
result in economic instability, limited access telt and equity financing and possible defaults byro
counterparties.

The severe global economic downturn in the yealtewitng the global economic and financial
crisis of 2008 and 2009 and its effects, in paldicithe scarcity of financing, tensions in theitapnarkets
and weak consumer confidence and declining consamph many markets, adversely impacted the
economic development worldwide. This crisis wasofeed by sovereign debt crises in many parts of the
world, particularly in the Eurozone, which arelstihgoing and have resulted in recessions in mértlyeo
impacted countries. In addition, the inflation ateflation risks in many parts of the world, parlély in
Europe, and the ongoing quantitative easing anrealibg the European Central Bank, may result intéichi



access to debt and equity financing and possilfeutte by our counterparties. Also, on June 23,62@1
majority of the voters in the United Kingdom vottalleave the European Union. There are significant
uncertainties in relation to the terms and timenfeawithin which such an exit would be effected, fiterre
terms of the United Kingdom'’s relationship with tBaropean Union and to how, when and to what extent
these developments would impact on the economiyarUnited Kingdom and the European Union, and on
levels of investor activity and confidence, on giblmarket performance and on exchange rates. This
macroeconomic environment may give rise to econamjmlitical instability, including the possibyibf a
breakup of the Eurozone or the weakening of exchaatgs for the euro. Such instability and theltiegu
market volatility may also create contagion ristis dconomically strong countries like Germany araym
spread to the German financial sector and the Gergsmdential real estate market.

Furthermore, the creditworthiness of tenants artdrtial real estate purchasers could deteriorate,
for example, if unemployment increased or econaroitditions worsen. Tenants may become insolvent or
social security laws, pursuant to which some of temants receive funds, may change. Additionadig) r
incomes could stagnate or decline, decreasing liilidyaand willingness of private households to mak
expenditures for housing.

The current economic environment is characterized low interest rates and comparatively high values
of residential real estate portfolios in Germanynyrise in interest rates could have material adser
effects on the asset valuations, the German reahtsmarket and on us.

The global financial and economic crisis has reslih increased uncertainty regarding future
economic developments. This uncertainty regardimg general economic outlook has increased the
popularity of investment opportunities that provigsiable and largely predictable cash flows, such as
investments in German residential real estate,c&pein the current low-interest rate environmene
resulting increased popularity of investments sidential real estate has resulted in an increapeoperty
prices and the value of residential real estatepemies.

These developments could reverse themselves iExample interest rates were to rise. A rise in
interest rates may result from an improvement @abonomic environment, which could increase irorest
interest in investments with a higher risk profiled decrease their interest in real estate invegtmRising
interest rates could adversely impact us in a nunobevays. For example, the discount rate used to
calculate the value of the Group’s propertigsaff Value”) recorded on the Company's balance sheet in
accordance with International Accounting Standatd%”) 40 in conjunction with International Financial
Reporting Standards as adopted by the EuropeamfilERS") 13 tends to increase in an environment of
rising interest rates, which in turn could resultaur properties having a lower Fair Value. For enor
information, see the risk factors underRisks Related to the Valuation of Our Properties

Any increase in interest rates could have matexthlerse effects on our business, net assets,
financial condition, cash flows and results of @iems.

It could become more difficult for us to implementur strategy of capturing additional growth
opportunities by acquiring residential real estagrtfolios on attractive terms, particularly due tthe
high current and future market prices for real ed@portfolios.

As part of our business strategy, the Group seekedquire residential real estate portfolios. Such
acquisitions are only feasible, however, if atirgctreal estate portfolios are available for pusshat
reasonable prices. Given the current high demande&idential real estate in Germany, such poafoli
may be unavailable or available only on unfavorabtens. Any such development could impair the ghowt
of our business and could prevent us from generadiiditional economies of scale and strategically
developing our portfolio through acquisitions andesting into our portfolios with attractive retarin
addition, competitors with asset acquisition objast similar to ours may possess greater financial
resources and lower costs of capital than we do risk factor Risks Related to the Market—Competition
for the acquisition of assets from buyers that haveer costs of capital or lower return expectasdhan
we do could limit our ability to compete for acqtiiss and therefore to grow our business effeftile
In the future, increased competition could makedre difficult for us to acquire properties on attive
terms.

Any inability to acquire residential real estatetfmios could not only impair our strategy to
capture external growth opportunities but coula g®pardize our efforts and strategic goals, ididg the
acquisition of real estate suitable for sales adominiums (privatizations).



Any inability to acquire suitable properties onrattive terms could limit our growth and could
have material adverse effects on our businessassgdts, financial conditions, cash flows and resoit
operations.

Competition for the acquisition of assets from bugethat have lower costs of capital or lower return
expectations than we do could limit our ability mompete for acquisitions and therefore to grow our
business effectively.

Foreign and domestic competitors have similar assgtiisition objectives as we do, along with
greater financial resources and lower costs oftahpi lower return expectations than we may be abl
obtain. This may increase competition for acquisagi that would be suitable to us, making it moffcdit
for us to compete and successfully implement oawtir strategy. Intensified competition for acquisis
could result in increasing purchase prices. Theggnificant competition among potential acquiiarthe
German residential real estate market, and therdoeano assurance that we will be able to implernant
growth strategy or to successfully complete actjaiss, which could limit our ability to grow our bimess
effectively, which could have material adverse @Heon our business, net assets, financial comditiash
flows and results of operations.

We may be adversely affected by the illiquidityre&l estate investments and we may be unable tb sel
any portion of our portfolio on favorable terms anay be unable to do so at all.

The Berlin real estate market, in which we investl @perate, may in the future become
characterized by further limited liquidity. Our geal ability to sell parts of our real estate puitf
depends on the state of investment markets andapkeinliquidity or declining values. If we were téaed
to sell parts of our real estate portfolio for fh&pose of raising cash to support our operatitmsepay
debt or for other reasons, there is no guarantaetitte Group would be able to sell such parts of ou
portfolio on favorable terms or at all. In additjaexisting contractual obligations under loan orchase
agreements restrict our ability to sell certaintparf our portfolio. As of March 31, 2017, apprositely
10.7% of the Group’s residential units were subjecuch restrictions. In the case of a forced sl or
part of our real estate portfolio, for examplerédditors realize collateral, there would likelydosignificant
shortfall between the price obtained and the aagr@imount of the portfolio sold. Any such shortfaiuld
have material adverse effects on our businessasssts, financial condition, cash flows and resofts
operations.

Risks RELATED TO OUR BUSINESS

Increased rent restrictions could adversely affemir results of operations because we rely signifitg
on earning from rentals.

We rely significantly on earnings from rentals. @sesult, our performance depends largely on the
amount of rental income generated, vacancies,reghictions, collection losses and the expensenoue i
in generating such rents. As the Group’s main sowfcrevenue is rental income, a decrease in rental
payments or in the rate of rent collection wouldéha negative effect on the Group’s business, seats,
financial condition, cash flows and results of @iens. Our rental income is impacted predominagly
rents charged and vacancy levels. To the extengewerate earnings from the sale of properties, our
performance depends on the market value of ourestate properties. Rents and real estate pricésin,
depend largely on economic and business conditio@&rmany in general and in Berlin in particular.

Affordable housing has been and continues to beldical topic in Berlin and in Germany
generally. During the last couple of years, theagehbeen various legislative developments that have
adversely affected our business. For example, Il 20e parliament of the State of Berlin passedw tn
Social Housing\(Vohnraumgesetz Berlitthat provides for, inter alia, stricter rules m@mt restrictions for
recipients of certain public housing subsidies. th@nmore, this legislation allows tenants of state-
subsidized housing (10.7% of our portfolio) to terate the existing letting contract in certain caserent
increases, within a period of three months. A aapemts for new leases, thilietpreisbremsk is another
example of restrictions on increased rent (sBestription of the Issuer—Regulatory Environment—
Current Developments in German Tenancy ')aim addition, we are subject to certain restaigs relating
to heat contractingNahwarme and FernwarmeAs of March 31, 2017, approximately 29% of our
portfolio received heat through heat contractinige German Federal Court of JustiBeiidesgerichtshpf
has ruled that unless otherwise stipulated in ekt contract, a landlord is not allowed to inlinoe heat
contracting without the tenant’s consent. One ef tbnsequences of this ruling is that in some |omat



sub-indices in Berlin, the margin by which we caaréase the rent for residential units that wevltt heat
contracting has narrowed. This could restrict cuilitg to increase rents for the affected residantnits,
which could have material adverse effects on owirass, net assets, financial condition, cash flamd
results of operations.

An increase in the vacancy rates or a decrease ¢hiavable market rents of our residential real esta
portfolio could have a material adverse effect cental income and operating profit.

If we experience increased vacancies, poor econoamditions could cause us to be unable to re-
let or sell our residential units on favorable terrs of March 31, 2017, the average vacancy maté(of
sgm) of the Group’s residential real estate pddfalas 2.7% compared to 2.5% at December 31, ZIH66.
vacancy rate could rise, particularly in residdntiaits with lower quality in our portfolio and iless
attractive locations, in areas with weak infragute or in properties where investments do not teattie
expected market rents or rental increases or mhawyrfder rental increase restrictions. In addititiris a
significant part of our business plan to renovaie @furbish selected portions of our portfoliotthave the
highest vacancy rates. If these efforts do notlré@swsubstantial decreases in the vacancy ratesifoh
properties after the renovations have been conthletar financial performance relative to our busie
plan may be adversely affected. The rental incoonegbne, the additional fixed costs and the auyilia
costs that would arise in the context of the maiaee of vacant residential units would negatiadfgct
our operating profit. In addition, a prolonged pdriof higher vacancy rates could lower rent levels
generally and make it more difficult to increaserage rent levels. An inability to generate expbcants,
to decrease vacancy levels or to increase rentsl ¢myve material adverse effects on our business, n
assets, financial condition, cash flows and resfltsperations.

We are exposed to risks related to the structurahdition of our properties and their maintenance,
repair and modernization.

In order to sustain demand for a rental property tingenerate adequate revenue over the long-
term, a property's condition must be maintaineganed and/or improved to a standard that meet&ehar
demand and complies with environmental laws (sse thle risk factor Regulatory and Legal RisksOur
business is subject to the general legal environnmeGermany. Any disadvantageous changes in th le
environment, such as mandatory environmental mdghion provisions, restrictions regarding
modernization measures or provisions (includingetpthat result in the incurrence of costs in thent of
a property salepr disadvantageous changes to the Berlin Mietspieggulation, may be detrimental to
us’). Typically, the costs associated with maintagia rental property at market standards are borne
primarily by the property owner. If maintenancepaie and modernization is required to meet changing
legal or market requirements (e.g. with regardrtergy saving), the property owner may be burdeniéd w
substantial expenses. In Germany, rent increasgsmatroduced to compensate for these expendgs on
under certain conditions and these rent increasgsnut exceed a certain percentage of the costsratt
in connection with certain modernization measukresddition, we may not be able to increase ramthe
extent legally permissible as a result of prevagilmarket conditions or the inability of tenantseaiging
state aid (as is the case for a part of our tehémtford these increased rents or otherwise.

Although we constantly review the condition of qunoperties and have established a reporting
system to monitor and budget the necessary maimtenand modernization measures, numerous factors
may generate substantial cost overruns or unexpauteeases in costs for maintenance and modeimizat
These factors may include the material and substansed at the time of construction, currently wmkm
building code violations and/or the age of thevaig building could result in substantial unbuddetests
for refurbishment, modernization, decontaminati@guired to remove and dispose of any hazardous
materials (e.g. asbestos) which are harmful tchsadth of the residents, or other maintenance grage
work. Approximately 38% of our residential realagstbuildings were built between 1949 and 2005 and
approximately 62% were built prior to 1949 (caltathon the basis of number of buildings as of M&th
2017).

We would incur additional and unexpected costhéfdctual costs of maintaining or modernizing
the Group’s properties were to exceed currentlgdeen cost levels, if we are not permitted to naEses in
connection with maintenance and modernization dustdtutory or contractual constraints, or if hide
defects that are not covered by insurance or octotbwarranties are discovered during the maimeaar
modernization processes.



The Company’s failure to undertake appropriate tea@nce and modernization work in response
to the factors described above could adverselciaffee rental income earned from affected propertie
Such a failure could entitle tenants to withholdreduce rental payments or even to terminate egisti
letting contracts. Any of the above events couldehaaterial adverse effects on our business, rsetas
financial condition, cash flows and results of @iems.

We bear risks in connection with possible acquisits and investments. These risks include unexpected
liabilities, wrong assessment of value as well ag dliligence findings and challenges with respeot t
integrating acquisitions and achieving anticipateynergies.

As part of our strategy, we evaluate property ptic$ in order to identify those that might fit in
with both our existing property portfolio and owrient management platform.

Direct and indirect investments in property, howevavolve considerable risks. We are not
always able to obtain from the seller the recorus @documents that we need in order to fully vettifgt the
buildings we acquire were constructed in accordaand that their use complies, with planning lawd a
building code requirements. Accordingly, in the smuof acquiring residential real estate, specifks
might not be or might not have been recognizedoorectly evaluated, for example, whether and totwha
extent such real estate companies comply withlalmng permissions and conditions, building pesmit
licenses, fire and health and safety certificates r@lated regulations. For example, while perfognilue
diligence, we may not have discovered, or the iseflay not have disclosed, that the properties weat
have acquired have underground oil tanks underrthath or contain certain types of fungus that eat a
rot wood, and thereby may weaken the structurahdations of our acquired properties. In additioe, w
may not have been able or are unable to undertakebfain results for) all searches (includingetiéind
security searches), inspections and surveys (irguititrusive environmental and asbestos investgat
and technical surveys) that we might otherwiseycaut in relation to comparable acquisitions. The
assumptions we rely on when acquiring real estpsgticularly with respect to anticipated rents,
achievability of vacancy reduction, maintenanceemges, integration costs and expected proceeds from
condominium sales (privatizations), could turn tmube incorrect.

It could also subsequently become more difficulietcor sell certain properties; market rents could
develop unfavorably; and/or vacancy rates couldease. In addition, the various factors that affeatket
rents make it difficult to project future rentatome, so that the projected rental income in cammeavith
an acquisition of property can develop differetiign planned.

Furthermore, we may only be able to conduct limitke: diligence on, or the due diligence
conducted may not accurately reveal the risks &ssocwith, the properties or entities we plandquare.
Accordingly, the Group may not be in a positioretmmine whether the original owners of the propesrti
and/or the properties themselves, have obtainegallired permits for new buildings, satisfied @akmit
conditions, received all necessary licenses amdHiealth and safety certificates, or satisfiedathparable
requirements. In addition, the properties may suffem hidden defects, such as contamination, aagl m
thus require significant modernization investmeiMsreover, we may not be in a position to carry ailit
follow-up investigations, inspections, and appraigaventories (or to obtain the results of suctuinies).
Accordingly, in the course of the acquisition afidential and other property portfolios, specifsks may
not be, or might not have been, recognized or etatlicorrectly. Thus, legal and/or economic litibgi
may be, or might have been, overlooked or misjud@ese circumstances could lead to additionakcost
and could have an adverse effect on our proceeds $ales and rental income of the relevant pragerti
Although sellers typically make various warrantiespurchase agreements that the Group entersnnto i
connection with property acquisitions, it is possithat these warranties do not cover all riskthat they
fail to cover such risks sufficiently. Additionallg warranty made by a seller may be unenforcehideto
the seller’s insolvency or for other reasons. Imeaases, a real estate seller makes no représerdat
warranty as to the sufficiency and correctnessefibformation that is made available in the contéha
due diligence investigation, or as to whether safbrmation remains correct during the period betwe
the conclusion of the due diligence investigationd ¢he closing of the relevant acquisition. Accogdy,
such risks can arise despite a thorough due ditigyérvestigation.

If we discover, during the course of a refurbishtranmodernization, that a building we acquired
is subject to historic preservation laws, the néedcomply with the respective historic preservation
requirements could lead to significant delays i tfurbishment or modernization process, the litald
carry out particular refurbishment or modernizatioreasures, and significantly higher costs for the
particular project. These factors could resultun lbeing unable to perform our contractual obligradito a



tenant, with the consequence that the tenant'gatitin to make payments would be excused or deferre
The same would be true if the legal requiremerltging to existing and permitted properties andrthse
become more onerous, particularly with respecottstruction and environmental requirements; sittyilar
requirements might be imposed to increase theabibifl of handicapped-accessible and adapted hgusi

Additionally, the integration of new employees kiite help manage the newly acquired portfolios
could fail or take longer than scheduled. Antiogzhtynergies, economies of scale and cost saviags m
not be realized in whole or in part or may occulyafter some delay. Any of these circumstanceddcou
result in higher administrative and managementscost

If any of the aforementioned risks materializestbould have material adverse effects on our
business, net assets, financial condition, castsfend results of operations.

We bear risks in connection with greater indebtedseand higher interest expenses which could have
material adverse effects on our business, net agséhancial condition, cash flows and results of
operations.

The Company’s acquisition of additional propertyldobe financed by taking on additional debt
or by issuing and offering new shares in the capitakets or by a combination thereof. If the Comp&
unable to obtain the necessary capital on reaserabhs, it may be unable to make further acqarssti
may be able to do so only to a limited extentjfatebt financing is available, may be able to dmaly by
taking on additional debt. Any additional debt irred in connection with future acquisitions coulavl a
significant negative impact on the Group’s perfang®indicators — net asset valuEPRA NAV”) and
loan-to-value ratio LTV-Ratio ") — and could result in higher interest expensesttie Group. If we are
no longer able to obtain the debt or equity finagaive need to acquire additional property portfliar if
we are able to do so only on onerous terms, othdubusiness development and competitiveness tauld
severely constrained. If any of these risks mdieeiait could have material adverse effects on our
business, net assets, financial condition, castsfend results of operations.

Our current portfolios, or portfolios that may becguired in the future, may not develop as favoralaly
expected.

Our current portfolios, or portfolios that may beqaired in the future, may not develop as
favorably as expected. For example, targeted ramneases may not be implemented as planned due to a
lack of tenants who are willing or able to pay Eased rents, a negative development of the location
property or increased vacancy rates, for example thu unfavorable demographic or economic
developments. If the forecasted EBITDA for a retipecperiod adjusted to generally reflect net cash
interest payments, disposal result and currentniectaxes (FFO”) are not achieved or our portfolios
otherwise do not develop favorably, this could hanaterial adverse effects on our business, netsasse
financial condition, cash flows and results of @iems.

We may incur various liabilities arising from pasind future acquisitions and the integration of any
future portfolio acquisitions may not be successfdue to legal and contractual restrictions and
obligations or may take longer or lead to highersts.

Our Group has completed material acquisitions engst and may complete material acquisitions
in the future. Although we have attempted and wilhtinue to attempt to address the relevant issues,
including for example tax, legal and operationahagement issues, arising from acquisitions, we nuay
have and in the future may not address all releiganies related thereto and to the successfulratieg of
the acquired portfolios. In particular, the intdgma risks associated with acquisitions of largetfptios are
high due to their significant size. As with thedgtation of past acquisitions, the integration rof &uture
portfolio acquisitions may not be successful or nimy more difficult due to legal and contractual
restrictions and obligations in addition to any 9ibke internal inabilities in integrating acquisits. We
may become subject to contractual obligations uedeh of the acquisition agreements pursuant tohwhi
we acquired our real estate portfolio, which limitr ability to fully integrate acquisitions on ayé¢ and
operational basis and may result in delays andreséen costs. Moreover, laws governing pensiobsr la
unions and works councils, may also limit our apilio integrate acquisitions and especially to move
groups of employees from one legal entity to anotiiie the extent that we are not able to succdgsful
integrate our current portfolio and any potentigufe portfolio acquisitions, we may be preventeminf
increasing revenues or reducing costs by achiesoumpomies of scale in the manner that we anticipate



Such a failure could cause reduced levels of rentaime and operating profit and have material estve
effects on our business, net assets, financialitondcash flows and results of operations.

Our strategy to operate our business successfuljess on assumptions and contingencies that mayvero
to be incorrect.

The success of our business model depends in pagup subsidiaries’ ability to achieve an
expected level of rental increases through the mmimigion of the existing real estate portfolio and
properties which we may acquire and our abilitgstimate and control the costs of modernizatiorenEf/
the real estate we have acquired, or will acquiréhe future, is suitable for repositioning, modeaition
and refurbishment, such acquisitions could prov&uacessful. The assumptions with respect to achieva
rental levels, rental increases, vacancy rates,emahtion costs, personnel (including in-houselifgc
management personnel) and overhead expenses, rambdirs, maintenance and capital expenditures and
similar matters that we have made, or will makeaaquiring a real estate portfolio may prove paotly
wholly inaccurate. The properties we have acquaedill acquire might achieve less than the orifiina
calculated profit or income due to inaccurate tiges and assumptions or for other reasons. Huntbre,
while we have tried to address known contingenitigbe refurbishment and modernization contracts we
have entered into, or expect to enter into, unepleproblems or unrecognized risks could arise dnat
outside the parameters of these contracts. Théutiesoof such unanticipated problems and riskslatou
require that we expend unanticipated amounts dafalapr it may be the case that such problemsrakd
cannot be addressed in an economically reasonadhmen In addition, there are several environmental
matters that are relevant with regard to moderitimatnd refurbishments (see the risk factors “—
Regulatory and Legal RisksOur business is subject to the general legal emwirent in Germany. Any
disadvantageous changes in the legal environmamth s mandatory environmental modernization
provisions, restrictions regarding modernizationaseres or provisions (including taxes) that resulthe
incurrence of costs in the event of a property ,satedisadvantageous changes to the Berlin Mietspiege
regulation, may be detrimental to iland “—Regulatory and Legal Risks We may incur environmental
liabilities, for example, from residual pollutiondluding wartime ordnance, soil conditions, asbesiad
contaminants in building materials, as well as frpassible building code violatioris.

If we made inaccurate assumptions, for exampld) véspect to the level of rental increases we
can achieve, the costs of modernization, and athgital expenditures, or the profitability of opioas and
the value of our real estate portfolios could b@aired. This could have material adverse effect®un
business, net assets, financial condition, castsfend results of operations.

We plan investments in modernization measures, Whinay not generate the expected return or may
result in cost overruns or delays in implementatidncluding due to postponements caused by tenants.

We plan to continue to invest a significant amopet year for modernization measures. These
modernization measures, which sometimes includeggnefficient modernization, of buildings and
refurbishments to current market standard in maritere refurbished apartments are expected teedeli
an average rental premium.

Although the Group has shown in the past threesytrat it is able to generate a return on the
invested capital, we face the risk that we may lomtable to generate these returns in the future. In
particular, our projections of the future demanddpartments suitable for modernization may turhtou
be inaccurate, inappropriate to achieve a posittigrn or tenant preferences may change. Furtremay
not be in a position to find sufficient investmamportunities to invest the budgeted amount per. \laa
addition, we may not be able to pass on the cdstsese modernization measures to our tenants @ue t
legal constrains or if the tenants are unable for@frent increases as a result of these modeimizat
measures. Tenants may also cause postponementswodernization measures by, for example, refusing
to vacate the units so that modernizations may pédee. Further, the Group may be restricted inadmility
to finance the investment program through loanstber debt instruments depending on our current and
future debt level and structure.

The materialization of any of the risks describbdve could have material adverse effects on our
business, net assets, financial condition, castsfind results of operations.



In connection with certain acquisitions, we have tened into contractual obligations that restrict ou
ability to freely divest parts of our portfolio do increase rents for certain units, and therebyteotially
prevent the Group from extracting the maximum valérem the affected properties.

Residential real estate transactions often inctumhgractual clauses that restrict a buyer’s right t
divest the acquired portfolio or increase rent loe acquired units. Furthermore, sellers often ictdtie
buyer’s right to terminate existing leases, whigduces the attractiveness of the affected units for
prospective purchasers. The aforementioned restrictare especially common in connection with the
privatization of publicly-owned property, where tkelling public authorities often intend to mitigat
potential social effects of such transactions, benvthese portfolios are subsequently sold on itd th
parties. Usually, most obligations lapse in fullimompart after a certain period of time. As of Dexder 31,
2016, approximately 26.7% of the Group’s residéntiats were subject to certain contractual resonms.

As of March 31, 2017, approximately 10.7% of theo@r's residential units were subject to certain
contractual restrictions, including multiple restibns or obligations. These limitations include in
particular:

. restrictions on sales;

. preferential subscription rights;

. restrictions on the termination of lease agreements
. restrictions on permitted use; and

. restrictions on rent increases.

In addition to these contractual obligations erddrgo in connection with acquisitions, we have
acquired properties that have received subsidi@s foublic authorities which restrict the level @nts
chargeable on a part of our portfolio. For morepiinfation, see the risk factoRisks Related to Our
Business—Some of the properties that we have a&chane currently or have been subsidized by public
authorities. As a result, the level of rents chafgle on a part of our portfolio is restricted. Weaynbe
required to repay subsidies that some of our pridpshave already receivéd.

Some of the aforementioned restrictions may linoit ability to attractively market parts of our
portfolio, which in turn could potentially force éhGroup to pass up opportunities for streamlinind a
generating profit. They could thereby lower therallevalue of the Group’s property portfolio anohit our
ability to generate cash flow from selective diiteses. This could have material adverse effectoun
business, net assets, financial condition, castsfend results of operations.

Some of the properties that we have acquired argently or have been subsidized by public authagi
As a result, the level of rents chargeable on atpaf our portfolio is restricted. We may be requitd¢o
repay subsidies that some of our properties haveady received.

Some of the properties that we have acquired anerdly or have been subsidized by public
authorities, mainly in the form of loans. As a fésfisuch subsidies, restrictions are imposetgr alia, on
the maximum rent levels for the properties consédicacquired or modernized using such subsidigsh S
rent levels are significantly below current markarits for a number of rent restricted residentiis,) and
it may be difficult to increase rents to marketdsveven after the lapse of the period in whichsilyb
restrictions apply. As of March 31, 2017, approxienal0.7% of our properties were rent-restrictad tb
subsidies. Rent restrictions are scheduled to expitween 2017 to 2022 for a substantial part ef th
residential units.

The subsidies are subject to certain conditionsielfoecome unable to meet those conditions or
violate them, we may have to pay a fine (e.g. endhse of not meeting rent restrictions) or subsidiay
even be subject to revocation. If we are requiceckpay subsidies that have been granted for séroero
properties, this could have a material adverseceffa our business, net assets, financial conditash
flows and results of operations.



We have an integrated platform for active asset ragament and privatization, which increases our
personnel expenses and other fixed costs and mapose limitations to a more flexible business
approach as compared to competitors that outsouteese same services.

Since 2007, we have had a fully integrated platfevhereby we use our own personnel for key
functions from portfolio management to modernizatiand privatization. In 2013, we added facility
management to our platform. For these purposeshave our own business areas of asset and portfolio
management, property and facility management, andtauction management. We employed 254 full-time
employees as of March 31, 2017. As further acdaisittake place, the Group may further increase the
number of personnel over the course of 2017 artarfuture. Our ability to manage our operationgd an
growth requires the continuous improvement of op@nal, financial and management controls, repgrtin
systems and procedures. If, as a result of busioeggonomic conditions, we were to scale down our
business operations, it would be substantially ndiffecult for the Group to reduce our headcourdrtho
reduce the services provided by third-party contrac Additionally, this could result in higher teghan
expected.

Despite the existing quality control procedures tjuality of services rendered by our own
employees could fall below the level of servicesf@ened by third-party contractors and reduce the
attractiveness of our properties. Moreover, if B&y rendered by our employees are not performed as
scheduled or if the quality of work falls below éipgble standards, we may face claims from ourntnar
may not be in a position to re-let vacant unitst tleguire maintenance and modernization before new
tenants can move in. Since some of these tasksedi@med within the Group, we may not be in a fasi
to claim compensation for damages from third partiem non-performance or improper performance. In
addition, in the course of rendering services, eumployees, third-party suppliers, tenants or other
individuals may be injured.

Materialization of any of the risks described ab@erld have material adverse effects on our
business, net assets, financial condition, castsfend results of operations.

We have limited knowledge of real estate marketssae of Berlin and consequently would face riskk o
managing properties outside of Berlin if we weredoquire such properties in the future.

Although substantially all (99.7% as measured hy falue as of March 31, 2017) of our
properties are currently located in Berlin, in fbiire we may acquire properties or portfolios tihes areas
of Germany. If, for example, a minor portion of arfolio is located outside of Berlin, yet we deténe
that acquiring the entire portfolio is desirablel amuld help us to maintain or strengthen our fomughe
real estate market in Berlin, acquiring such prtgefdocated outside of Berlin as a part of a ptidf may
lead to higher costs. Because we focus on theestate market in Berlin, we have limited knowledde
other real estate markets and currently do not hla@agesources to manage real estate in other tsarke
which could have material adverse effects on owirass, net assets, financial condition, cash flamd
results of operations.

Sales prices of residential real estate could dase

Our ability to sell condominiums (privatizationsjofitably depends on the sales prices we can
achieve, which in turn depend upon supply and deiman increase in the supply of residential prapert
could put pressure on sales prices. In additiomeéoeased supply, pressure on sales prices couar oc
through a decline in demand in general, for examglee to general economic factors such as rising
unemployment, the recent financial crisis, a declmpopulation or a lack of suitable buyers. Hlrestate
becomes less popular as an investment in generial particular in Berlin, the demand for residehtia
properties could also decrease, depressing thespaitcwhich apartments can be sold. Sales pricealsa
be affected by changes in interest rates and tladadility of financing. Lower sales prices for our
apartments could reduce our earnings and avaitadle and therefore could have material adversetgffe
on our business, net assets, financial conditiash dows and results of operations.



In addition to residential property management, oubusiness includes condominium sales
(privatizations) that may leave some units in a pesty unsold. The unsold units may require greater
administrative resources and may lead to additiomadpenses and other negative consequences for the
Group and could potentially not be sold at reasol&prices or at all.

As part of our business strategy, we intend tocteldy sell individual residential units to owner-
occupants or small investors in condominium sapesdtizations). In general, individual residentiadits
can be sold at a premium compared to bulk salessidential properties and at prices exceeding fagi
value. In executing condominium sales (privatizaip we sell individual units but not necessarilyaits
within a building. Partial sale of condominiumsain apartment building binds the Company to contthee
maintenance of the building and for unsold condimmirs as long as there are unsold apartments in the
building, in a manner that can incur extra expensed could negatively affect our ability to sell
condominiums at a profit over a period of time.

In addition to the risks from the properties thelvesg acquisitions tie up management resources
that we then cannot deploy elsewhere in the Compdagpagement of partially sold properties may regjui
greater administrative resources than the managesfiemits in properties that are entirely ownedusy
For example, owners of units in a residential priypmay decide on measures which concern the prpper
as a whole by majority vote at the unit ownerseasisly convened by the facility manager. If we selly
individual units in a property we currently own, weay lose our ability to control decision-makingdan
could be forced to comply with decisions passed loyajority of the owners of other units in the valat
property with respect to property management, asctine performance of maintenance and modernization
which could be economically impractical and mighksult in the incurrence of additional costs. Sinee
would have to bear a proportionate share of thestscthis could adversely affect our profitabiliys of
March 31, 2017, 43 of our residential units werg paproperties in which we did not have a majovibte
in the unit owner’s assembly. The condominium sgleisatizations) are influenced by sales prices (he
risk factor ‘Risks Related to Our Business—Sales prices ofenatad real estate could decreaeand
may not be sold at reasonable prices or at all.

The occurrence of any of these risks could haveena@htadverse effects on our business, net
assets, financial condition, cash flows and resfltsperations.

Some of our residential properties contain commeicunits which are subject to different risks than
those associated with our residential units.

Some of our properties contain commercial units\eacave three purely commercial properties.
In 2016 and 2015, 11% and 12% of our revenues atributable to commercial units. The commercial
portion of our portfolio was 11.6% of our revenuss of March 31, 2017. While many of the risks
described in this Prospectus also apply to the cernial units, a range of characteristics may inseear
change the risks associated with our commerciasulianaging commercial units and reducing vacaricy
commercial units also requires different knowledge skills.

The nature of the leases for commercial units aedcharacteristics of the commercial tenants,
which are often small businesses in our portfatiay expose us to certain distinct risks. Commeraidts
in our properties will compete with other commekpiaoperties in the neighborhood; demand for suttsu
will be site and location specific, which may résalnarrower demand relative to residential uaitsl may
lead to prolonged or permanent vacancies. In amidithe re-leasing of a commercial unit generalkes
longer than the re-leasing of a residential unfte presence of competitive alternatives may affert
ability to lease space and the level of rents wealatain. If our commercial tenants experiencerfaial
distress, they may fail to comply with their comtiaal obligations, seek concessions in order tdicoa
operations or cease their operations. Also, inetvent of an economic crisis the demand for comrakrci
units is adversely affected quicker than the denfandesidential units. In the event of a tenarfadk or
bankruptcy, we may experience delays in enforcingrights as a landlord and may incur substantats
in protecting our investment and re-leasing ourpprty such as renovating the unit to a marketable
standard or to remove certain structures of previ@mnants that have not been removed according to
contractual agreements. In terms of rent, the igsknore concentrated as such contracts are forehigh
amounts than for residential units. Any vacant caroial unit, or a leased commercial unit that canslu
an unsavory type of business, in a residentialgntgpmay in turn negatively impact the Group’s ipilo
retain residential tenants or locate new residetgigants for that property. If we do not effectivemanage
the aforementioned risks presented by our comnmieunaids, or do not possess the appropriate skills,
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could have material adverse effects on our busimessssets, financial condition, cash flows aasiiits of
operations.

We employ and work together with a large number s#rvice providers and are dependent on their
performance.

We employ and work together with a large numbersefvice providers, including energy
providers, providers of minor repairs and maint@easervices, construction companies and, our paidne
acquisitions, W&W Real Estate GmbHN&W "), and therefore are dependent on their perforrmaSach
services may not be rendered in a timely manndhar quality may not comply with the Company’s
requirements or stipulations in the service com$radloreover, certain contractors may experience
operational or solvency issues and certain servitag become unavailable to us as a result. Anyrfzsl
by contractors may result in delays and additi@xqenses for the Group. If the services from tpiacty
providers are not performed as scheduled or ifjthadity of work falls below applicable standards may
face claims from our tenants or may not be in atiposto re-let vacant units that require maintereaand
modernization before new tenants can move in. Athese factors could have material adverse effatts
our business, net assets, financial condition, iasls and results of operations.

Damage to our reputation and any reduced tenantisi@ction may result in reduced demand for our
residential units and may make it more difficult fas to raise capital on favorable terms or at all.

If we are unable to maintain our reputation anchHayel of customer service, tenant satisfaction
and demand for our services and properties codfdrsin particular, harm to our reputation couldkea it
more difficult for us to let our residential unitsxd could lead to delays in rental payments or the
termination of rental contracts by our tenants. Aeputational damage due to our inability to meet
customer service expectations could consequentiy tiur ability to retain existing and attract nsmants.
Furthermore, harm to our reputation could impair ahility to raise capital on favorable terms orafit
Any of the risks described above could have a rizdtadverse effect on our business, net assetmdial
condition, cash flows and results of operations.

We could sustain substantial losses from damage e¢mtered by, or exceeding the coverage limits af, o
insurance policies.

Our properties are all insured against losses duig, natural hazards and specified other risks.
However, our insurance policies are subject towesichs and limitations of liability, including wittespect
to losses resulting from damages from mining, rarg®wer or war. We may, therefore, have limited@r
coverage for losses that are excluded or that dxtte® respective coverage limitations. In additionr,
insurance providers could become insolvent. Shanldininsured loss or a loss in excess of our insera
limits occur, we could lose capital invested in tiffected property as well as anticipated incomé an
capital appreciation from that property. Moreowse, may incur further costs to repair damage cabsed
uninsured risks. We could also be held liable foy debt or other financial obligation related t@lswa
property. Thus, we may experience material lossesxcess of insurance proceeds, which could have a
material adverse effect on our business, net adeetacial condition, cash flows and results ofagtions.

The departure of one or more of the individuals thigad our business (the “Senior Management”) or
other employees could adversely affect our busireessd financial performance.

We have only a small number of Senior Managemeatwives which may limit our ability to
manage our business and risks. Our success depgmificantly on the performance of our management
and qualified employees in key positions and/ohvatibstantial sector expertise. Further, our ghibt
successfully manage our business operations deperadsertain extent on the industry and management
experience of certain persons, in particular, tleai® Management of the Group. Additionally, it is
important for us to be able to hire additional dfiedl employees to the extent that an expansiorets
our available resources or to replace lost emplyd&e are dependent on the ability to hire the sezoy
specialists in Berlin. The loss of one or more 8eiManagement members or other key employees, and
any failure to attract new highly qualified managemexecutives or key employees, could impair our
growth and make it difficult for us to manage owssiness operations effectively. The materializatbn
one or more of the risks described above could laareterial adverse effect on our business, netsss
financial condition, cash flows and results of @iems.
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Our internal control, compliance and risk managemesystems may not be sufficient to adequately
protect us from all kinds of risks.

We have implemented various internal control, caamge and risk management systems to ensure

our compliance with various restrictions and oliigas and identify risks to our business as easdy a
possible, in order to avoid any penalty becomingapke by us. However, our internal controls and
guidelines may not be sufficient to monitor comptia and social charters may be breached inadvgrtent
Our failure to allocate monetary and other resaitoeensure compliance with applicable provisieangur
failure to comply with these provisions at all, wbhave a material adverse effect on our abilitpperate

the business and could subject us to significamiajies or force us into liquidation, and could &av
material adverse effects on our business, netsadsetncial condition, cash flows and results pém@tions.

Our information technology systems could malfunati@r become impaired.

Our information technology systems are essentialofor business operations and success. Any
interruptions in, failures of, or damage to oumimiation technology systems or our voice-over-imgéer
protocol telephony system could lead to delayst#riuptions in the Group’s business processes asch
the outage of our customer service or rental hegliin addition, we outsource some of our inforomati
technology services. Any interruptions or failutgsthe provider of such services could lead to rbess
process delays and negatively affect our informatiechnology system. In particular, our information
technology systems may be vulnerable to securidadites and cyber-attacks from unauthorized persons
outside and within the Group. Any malfunction orpmirment of the Group’s computer systems could
interrupt our operations, lead to increased castsraay result in lost revenue. We cannot guarathitae
anticipated and/or recognized malfunctions canvmédad by appropriate preventive security measimwes
every case. The integration of newly acquired pbas$ into our information technology systems prése
further risks.

If our information technology system and/or backwpere to fail, we would have to recreate
existing databases, which would be time-consumimexpensive. We may also have to expend additional
funds and resources to protect against or to rempetisntial or existing security breaches and rdlate
consequences. If information technology servicesigded by service providers were interrupted orenter
fail, we possibly might not be able to cover themdges suffered due to reasons including liability
limitations or insolvency of the service provider.

In addition, due to the constant development obrimfation technology we might decide to
outsource further information technology servicesreplace a current information technology service
provider. If we had to engage a new or replacedadraeir current information technology service poris,

a migration of information technology services wbtie up resources that cannot be deployed elsewher
Such a migration would likely incur substantialtsoand potential interruptions in our business gsees
as well as potential losses of data could have nahtelverse effects on our business, net assets)dial
condition, cash flows and results of operations.

RISKS RELATED TO THE VALUATION OF OUR PROPERTIES

Property valuation is inherently subjective and umtain and is based on assumptions which may prove
to be inaccurate or affected by factors outsidettsd Company’s control.

Property assets are inherently difficult to valuee do their lack of homogeneity and liquidity.
Valuations are based on assumptions that couldegubstly turn out to have been incorrect. The tana
of real estate is based on a multitude of factoas also include the appraiser’s subjective judgmEmese
factors include, for example, the general marketrenment, interest rates, the creditworthinesshef
tenants, conditions in the rental market and thalityuand potential development of the locationkeT
valuation of real estate is therefore subject tonewous uncertainties. The past or future assungption
underlying the property valuations may later beedained to have been erroneous.

In valuing properties, the appraisers are requioethake certain key assumptions in respect of
matters including, but not limited to, the existeraf willing buyers, title to the property, conditi of
structure and services, deleterious materialsremviental matters, legal matters, statutory andlatory
requirements and planning, estimated market resatiales, market yields, expected future rental regen
from the property and other factors. The adoptibrifierent assumptions would be likely to produce
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different valuation results and assumptions maywerim be inaccurate and could negatively affect the
valuation of the Company’s properties.

Property valuations are complex, involve the usedata which is not publicly available and
involve a degree of subjective professional judgnherthe appraiser.

As a result, any valuation presents the externgraager’'s best estimate of the value of the
Company'’s properties. However, there can be naoasse that the valuations accurately reflect thaac
sale proceeds that could be achieved upon a s#he gffoperties valued, even where any such tréineac
occur shortly after the relevant valuation datej @articularly if, due to unforeseen circumstandbs,
Company would be forced to sell properties unddawerable conditions. Likewise, there can be no
assurance that the estimated yields and estimeeal values will prove to be achievable.

To the extent that valuations of the Company’s prtips do not fully reflect the value of the
underlying properties, whether due to the abovéofacor otherwise, this could have material adverse
effects on our business, net assets, financialitondcash flows and results of operations.

If a downturn occurs in the real estate market, @rest rates increase, the market deteriorates c& th
Group’s rent levels or vacancy rates develop unfaly, the fair value model could require us to iieg
downward the current fair values of our investmeptoperties (such as in the case of an increase in
interest rate levels), which could have adverseeef§ on our consolidated statement of financial i
and our consolidated statement of comprehensiveome.

We record investment properties at fair value, Whécthe price that would be received to sell an
asset or paid to transfer a liability in an ordergnsaction between market participants at thesarement
date. The recording of investment properties attst of acquisition or production occurs onlyret time
the property is received. On the balance sheesdatbsequent to the accession of the propertyfathe
value of the property is used. The best evidendaiofalue is normally supplied by the developmefithe
real estate market, including regional market dgymlents and general economic conditions or inteagst
levels.

Accordingly, there is a risk that if a downturn oce in the real estate market or the general
economic situation, we may need to revise downwlaedvalues of our total portfolio on the consolatht
statement of financial position. Any change in fafue must be recognized as a profit or loss utidefair
value adjustment. Any significant fair value adimehts we are required to make could have a material
adverse effect on our net assets, financial camdénd results of operations.

FINANCIAL RISKS

An increase in general interest rate levels may nease our financing costs, while the values of our
properties and the prices at which we are ableadi sur properties may decrease.

The total amount of our net debt (financial lia@é owed to financial institutions and put options
minus bank balances, other deposits and cash od) lveas €822 million as of March 31, 2017. Our
business model is also based on leveraging ouregiep. When concluding financing agreements or
extending such agreements, we depend on our dlaildgree on terms and conditions pertaining terast
payments that will not impair our targeted profihd to amortization schedules that do not restnirt
ability to pay intended dividends. Currently, ther@ean Central Bank’s lead rate is at a histanig thus
favorably impacting interest rates charged by bafkss trend, however, may reverse itself, resgltman
increase in both interest rates and financing costs

Given our dependence on our ability to access @imamarkets for the refinancing of our debt
liabilities and the access to equity capital toang our business model, the continued instability o
further deterioration of the economic environmenthe capital markets in some Eurozone countrieg ma
reduce our ability to refinance our existing andurfa liabilities. Furthermore, our counterparti@s,
particular our hedging counterparties, may not bk ao fulfill their obligations under the respeeti
agreements due to a lack of liquidity, operatidadlre, bankruptcy or other reasons (see the fastor
“Risks Related to the Valuation of Our Properties-eliVive attempt to mitigate interest rate risk by
entering into hedging agreements, we also becomesex to the risks associated with the valuation of
hedging instruments and hedge counterparties aadhétilging agreements may not be effetjive.
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The occurrence of any of these factors could hasternal adverse effects on our business, net
assets, financial condition, cash flows and resfltsperations.

When we attempt to mitigate interest rate risk bytexing into hedging agreements, we also become
exposed to the risks associated with the valuatidrhedging instruments and hedge counterparties and
the hedging agreements may not be effective.

We have entered and in the future may enter in@niting agreements with variable interest rates.
Although we typically hedge our variable intereater financing agreements using customary market
hedging instruments, the hedging instruments tleause may not completely counterbalance a potential
change in interest rates or may not match the hoaturity. As of March 31, 2017, almost all of ooahs
which carried a variable interest rate had beeméddThe valuation of hedging instruments itseffethals
on the level of interest rates, impacting our ggaitd, to a lesser extent, our results of operatidrsimilar
decrease in the interest rate would have resuitétel opposite, but even more pronounced, effeegning
it would have had a negative impact on our equity a positive effect on our results of operatiomd aur
net assets. Further, we may be unable to enter antonly at significantly higher costs, extensiars
renegotiations of hedging instruments that may becmecessary given the interest rate terms at the
relevant time.

We are exposed to the risk that our hedging copatges will not perform their obligations as
established by the hedging agreements into whichave entered. Hedging counterparties may default o
their obligations to us due to lack of liquidityperational failure, bankruptcy or for other reasons
Following the recent financial crises, the riskocgfunterparty default has become increasingly releva
Market conditions have led to the failure or mergéta number of prominent businesses and financial
institutions under distressed conditions in regeatrs.

Further, in case of negative floating interestgate are obliged under hedging agreements in form
of swaps to pay an additional amount to the resmebtiedge counterparty. Such amount is in addition
our obligation to pay the fixed amount and caladabased on the negative floating interest ratdstlam
relevant nominal amount for the period. Accordingty case of material negative floating interesesa
these payment obligations will be material as well.

We have a substantial level of debt and are dependmn refinancing significant amounts as they
become due. We may not be able to extend our exjstiredit arrangements, refinance our debt on
substantially similar terms when it matures or olmaacquisition financing on financially attractive
terms when needed.

We may require additional capital to finance olinafice our debt, capital expenditures, future
acquisitions and working capital requirements. hdeo to undertake our planned programs such as
refurbishment, or to acquire further real estatefplios, we will likewise need to borrow additidrfands
or to raise additional equity capital. The extehbor future capital requirements will depend onnma
factors which are beyond our control, and our Bbib meet such capital requirements will depend on
future operating performance and ability to gereeredsh flows. Additional sources of financing may
include equity, hybrid debt/equity and debt finaiyd or other arrangements. There can be no assuranc
that we will be able to obtain additional financimg acceptable terms, or at all, when required.

If we do not generate sufficient cash flows or & are unable to obtain sufficient funds from
future equity or debt financings or at acceptabteriest rates, we may not be able to pay our delén
due or to fund other liquidity needs. Any or alt, @mbination, of these factors would severely timi
operating flexibility, and could have material acheeffects on our business, net assets, finacamalition,
cash flows and results of operations.

Our level of debt, the terms of current and futuleorrowings, and the hedging transactions we have
entered into, or will enter into in the future, cdd significantly constrain our operations and coulechake
it more difficult or expensive to obtain new souscef financing without breaching financial covenast

In the past, we incurred debt in the form of loamsefinance existing obligations, as well as to
finance acquisitions, and we intend to continuddo in the future. As of March 31, 2017, our LRRdtio
was 33.8%. Our ability to refinance financial obliigns by taking on new debt or extending existoamns
could be impeded as a result of our level of daihough not currently the case, our level of detld
lead banks to refuse to grant new loans, to makelog@ns available to us only on less favorablerfuoial
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terms, to refuse to extend existing credit linesextend them only on less favorable terms or ¢mire
additional security.

Our existing debt facilities require compliancehwitertain financial and maintenance covenants,
some of which require us not to exceed a certaiirman loan-to-value TV ") and/or require us to
maintain a minimum debt service coverage ratio. failure to comply with such covenants could trigge
the respective creditor’s right to terminate thlevant financing arrangement or require us to rggay of
our debt to cure a breach in the covenants @Basitiess—Material Agreements—Financing Agreerfjents

Various loans that the Company's subsidiaries obtaie secured by mortgages on real estate.
Although we seek to obtain mortgages securing itedietess which encumber only the particular realtest
to which the indebtedness relates, certain loanshaaollateralized by other real estate as wietedourse
on any loan incurred to acquire or refinance amtiqaar property includes other properties, thaiggin
such other real estate could be reduced or eligdnditrough foreclosure on the relevant loan. anlis
secured by a mortgage on a single property, waldosk that property through foreclosure if we défan
that loan. If we were to default on a loan, it @sgible that we would become involved in litigatiatated
to matters concerning the loan, and such litigatiomd result in significant costs.

Certain situations or events allow our creditorsetoninate certain debt facilities even without a
breach of covenant, for example, if our economigasion is adversely affected. Any such event could
cause all debt outstanding under the relevantitiacd become immediately due and payable, andether
could be cross defaults under other financing agess for example, due to an event of default under
another financing agreement or the non-paymeninafieats due and payable. If we are forced to repay o
or more of our financial obligations early or onoghnotice, whether due to default, cross defaut,
otherwise, we might be unable to do so, we migtaltle to do so only by refinancing on significaritdgs
favorable economic terms or certain companies neafptred to sell some or all of the assets commisi
our real estate portfolio. In addition, as of MaB) 2017, all of our assets serve as collateraltdenders
to secure our financial obligations. Creditors niiglso be able to seize significant amounts ofabsets
that we have pledged as collateral under certaihasfe financing agreements.

Approximately 0.2% of all our units owned are bwh the basis of hereditary building rights
(Erbbaurecht® The consent of the legal owners is requiredafoegistration of land charges and mortgages
over these units as well as for their sale. Althotlge owners are legally required to grant suctseonif
and to the extent a requested encumbrance doexcetd a customary level (and in case of a salkeif
acquirer under the hereditary building is also abid willing to fulfill the obligations under herigaty
building rights), it is difficult and time-consungrto actually obtain these consents or to obtagémtin the
requested amount.

The realization of any of the aforementioned risksld have a material adverse effect on our
business, net assets and financial condition amdtseof operations.

Our cash flows and possible future dividend payn®atre dependent on the distributable capital and
annual profit and profitability of our subsidiarie®r must be augmented by borrowed capital.

We are a holding company and do not conduct ouratipg business ourselves but do so through
our subsidiaries. To cover our operating coststedeon, among other things, distributions thatreeeive
from our subsidiaries and other investment interest as the case may be, scheduled repaymerdardsf |
we have granted to our subsidiaries. The distidimgti by our subsidiaries depend, in-turn, on the
subsidiaries’ operating results and their ability hake those distributions under applicable law and
potential restrictions of existing and future laamtracts, including the consent of banks to tls&ribution
of surplus cash or the repayment of shareholderslo§uch funds, and the ability to source cash from
subsidiaries, may not be sufficient in the futwesatisfy all of our payment obligations. If thenfls are
insufficient, we would need to obtain additionahds to be able to pay dividends.

Additionally, we require sufficient distributablesults and/or distributable reserves in order to be
able to pay out a dividend. The lack of distriblgatesults and/or distributable reserves may hirlder
payment of a dividend even if there is sufficieastt to cover a potential dividend payment.

Negative developments in connection with any sumttofs or at the level of each subsidiary,

including any impairment of the ability by such sigliary to continue making distributions of castthe
Company could force it to sell properties or borrmeney on unfavorable terms, which could have a
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material adverse effect on its cash flows, findnaiedition, results of operations and its abitibypay all
or part of any planned dividend.

We will most likely refrain from paying dividendsavailable cash is insufficient for the payment
thereof. If we should decide to borrow money talite paying dividends, this could have a materia
adverse effect on our business, net assets, falazandition and results of operations.

REGULATORY AND LEGAL RISKS

Our business is subject to the general legal enmiment in Germany. Any disadvantageous changes in
the legal environment, such as mandatory environrnten modernization provisions, restrictions
regarding modernization measures or provisions (imting taxes) that result in the incurrence of cast
in the event of a property sale, or disadvantageachanges to the Berlin Mietspiegel regulation, mag
detrimental to us.

Our business is subject to the general legal fraomewhat applies to housing, such as German
tenancy law, as well as special provisions in otlwes, such as social legislation, building andstarction
laws and monument protection laws. Any changes éom@n or European laws, which could include
changes that have retroactive effect, or changéseinnterpretation or application of existing laeauld,
therefore, have a negative effect on our busin€hanges to tenant protection laws could make itemor
difficult to evict tenants, increase rents or passancillary costs or modernization investment céstthe
tenants. This could have a material adverse effecthe profitability of our investments and resudfs
operations.

More restrictive environmental laws could also teguadditional expenses. For example, since
2011, owners of specified centralized heated waipply facilities for use in multi-family resideatiunits
are obliged to test the level of potential legiteaebntamination at least every three years, tlyaraturring
additional costs for the testing as well as for ediation measures, if contamination is detectedlithahal
costs would also be incurred if the legal requinetaeelating to the construction and use of exjstin
properties were to become more onerous. Construetiml environmental requirements are of particular
significance in this context. For example, the ently applicable version of the Energy Savings Fagipn
(Energieeinsparverordnuigprescribes specified investments into renovationed at reducing energy
consumption (for instance, with respect to thermaiilation) and requires a landlord to presentresrgy
certificate that discloses the property’s enerdigiehcy to a potential tenant prior to enteringpim new
lease agreement. The same applies with respeut teate of properties. Additionally, requirementsyrbe
imposed in order to increase the availability afatled-accessible and adapted housing.

In addition, we could be adversely affected by ¢gfeanto public building law which could restrict
our ability to manage our properties in the way hveel previously expected. For instance, on March 3,
2015, the Berlin government passed a regulatidmwandlungsverordnungaccording to which in
currently around 40 areas of Berlin, located indrstricts of Pankow (ten areas), Friedrichshaietkberg
(nine areas), Neukolin (five areas), Tempelhof-Se@rg (four areas), Mitte (five areas) and Treptow
Kdpenick (three areas), defined as milieu protectMilieuschuty areas where rented apartments may no
longer be turned into condominiums and sold (pizeaf), unless the relevant district has granted
permission by means of an exception to this regulaensuring that people from all milieus can affto
rent apartments in all parts of the city. The owofest rented apartment requires an exception psionipy
the relevant district to sell the apartment. Sucateption permission may be granted, for examplease
that the apartment shall be sold to the currenartenlt is allegedly planned by several distriotsg(
Neukoélin, Pankow and Charlottenburg-Wilmersdorf) define further milieu protectionMilieuschutz
areas. Therefore an increasing number of miliedeptimn areas is expected and should be taken into
consideration.

If these changes in the legal framework occurredjvidually or together, or if other changes
occurred in the legal framework, this could haveaterial adverse effect on our revenue and earings
thus, have a material adverse effect on our busimes assets, financial condition, cash flowsrasdlts of
operations.

If, in the course of a refurbishment or modernmatiit should be discovered that a building
undergoing said processes is subject to monumenégiion laws, the need to comply with monument
protection requirements could lead to significaeliagls in the refurbishment or modernization praciess
the inability to carry out particular refurbishmemt modernization measures, and also in signiflgant
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higher costs for the particular project. Thesedctould render us incapable of performing outremtual
obligations to a buyer, with the consequence thatbtiyer’s obligation to pay the purchase priceld/te
excused or deferred.

Any of these factors could have a material adveffect on our business, net assets, financial
condition, cash flows and results of operations.

German laws protecting residential tenants and éiig restrictions on the rate of rental increaseswdd
make it more difficult to increase the rents of idential units we own.

In Germany, the landlord-tenant relationship isjetttto a significant level of statutory regulation
which, for the most part, provides far-reachingialoprotection for tenants under residential leases
According to German law, for example, a landlordynat increase residential rents by more than an
aggregate of 20% over a three-year period in géarchby no more than an aggregate of 15% in Berlin

If the parties to a tenancy agreement have notedgom a stepped renStaffelmietg or an
indexation of rentslidexmietg which is only permissible within certain limitand the tenant refuses to
amend the tenancy agreement, a rent increase magffésted unilaterally within the statutory and
contractual limits set forth in the respective remdex Mietspiege), or for those units that have been
modernized or to compensate for certain necessastruction measures.

Following a rent increase, the tenants may havepecial termination right. The Berlin
municipality generates a new qualified rent indegrg two years. The latest update of the rent infdex
Berlin has been published in May 2017.

In addition to the generally applicable rent inseaestrictions as mentioned above, we and our
affiliates are subject to additional restraints r@mt increases arising from the acquisition agregse
through which the respective real estate portfolere purchased. Such restrictions limit our abitiy
impose rent increases as the increase may notcexteaverage cost of living index for a definecoant.
Further mandatory legal provisions impose occupasstrictions on landlords who have received public
subsidies with regard to residential units. As adrbh 31, 2017, approximately 10.7% of the residénti
units were subject to rent restrictions that stesmfpublic subsidies. The assumptions in our bssimpéan
with respect to the effect of occupancy rights egglrictions on rent increases may prove to becinate.

To the extent that the assumptions made are inateguour rental income and operating profit may not
grow over time as quickly as we have assumed orneragin static and thus adversely affect our bssine
net assets, financial condition, cash flows andltesf operations.

Moreover, changes to the legal framework may furthegatively impact our ability to increase
rents. Affordable housing continues to be a pdlittopic that attracts a high level of attentionved the
current political discussions, further restrictidogent increases or other tenant-friendly regoest might
be adopted, which could have a material adversetefih our cash flows, financial condition and Hesof
operations. The bill on the limitation of rent irase in tense housing markeBegetz zur Dampfung des
Mietanstiegs auf angespannten Wohnungsmarkten wmdSgarkung des Bestellerprinzips bei der
Wohnungsvermittlung, kurz Mietrechtsnovellierungste(“MietNovG”)) entered into force on June 1,
2015. A provision of the MietNovG that authorizé® tGerman federal state governments to determine
areas with a tight housing market entered intodfang April 27, 2015. A decree declaring Berlin asaeea
with a tight housing market has been issued byBdgréin government on April 28, 2015. One of the mai
topics of the MietNovG is a cap on rents for neasks, the Mietpreisbremse Due to the numerous
exceptions provided for in the MietNovG, its relega for our portfolio of residential housing iswever,
expected to be somewhat limited. Please also Begulatory Environment—Current Developments in
German Tenancy Lawvin this respect.

Tightened rent restrictions will impair our abilitg increase rents, which could, in turn, have
significant adverse effects on our financial coiditand results of operations. Restrictions degvirom
the strict German tenant protection regulationdcctiave material adverse effects on our businests, n
assets, financial condition, cash flows and resfltsperation.

Further, German law and German courts provide tsnaith protection against tenant evictions.
Delayed evictions resulting from these protecticas lead to substantial losses until the propesty i
actually vacated. However, the Tenancy Law Amendmeh (Mietrechtsanderungsgesgtzas introduced
provisions that are intended to give the landlommbst-saving option and to expedite the evictioocpss,
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see also Regulatory Environment—Limitations of German Tegahaw—Statutory Protection of the
Tenant Against Termination and Eviction

Any of the aforementioned risks could have a makexilverse effect on our business, net assets,
financial condition, cash flows and results of @iems.

Adopted regulations may impose restrictions on oability to convert rented apartments into
condominiums.

On March 3, 2015, the Berlin government passed culagon (Umwandlungsverordnung
according to which the conversion of rented apantsato condominiums is prohibited in certain aref
the city unless the relevant district has grantedngssion by means of an exception to this reqnati
Although the conversion and sale of a whole prgpshibuld not be affected, this regulation coulddein
the conversion and sale of single apartments (Smgilatory Environment—Limitations of German
Tenancy LaWfor more detailed information) and could have atenial adverse effect on our business, net
assets, financial condition, cash flows and resfltsperations.

Administrative decisions could affect the Companykility to conduct its business at its discretion.

The Company could be adversely affected by dedisfom public authorities on a municipal
level. For instance, some of the Group’s real est&t situated in urban redevelopment areas
(Sanierungsgebietewhich imposes certain restrictions on the use m@afdrbishment of property. Such
restrictions require, for example, obtaining thdlmuauthority’s permission prior to entering irdolease
agreement with a term longer than one year omgglhie property. In addition, once the redeveloprhas
been completed, the municipality levies a compémsaharge to reflect the increased value of thd ldue
to the redevelopment. Any of the aforementionekksriould have a material adverse effect on oumlegsi
net assets, financial condition, cash flows andltesf operations.

The use of standardized contracts could result ilims for damages against us under a number of
contracts, or in the loss of certain rights and pileges or of the respective rights to claim damsgié
errors or problems arise in connection with the enfement of such contracts.

As our business involves a large number of indigldunits and tenants, each with a relatively
small individual value, we maintain numerous legddtionships, in particular with tenants, contoastand
service providers, any one of which is not finatgienaterial to us. As a means of efficiently maimag
these legal relationships, we often make use dfidstalized documents and form contracts. These
documents and contracts often contain ambiguitresrmrs, and the fact that any given document or
contract is standardized may cause a significamth®u of contractual terms or even the validity ddime
number of contracts to be affected. Due to frequbianges in the law, particularly in case law reupay
general terms and conditionallgemeine Geschéftsbedingunyjethe use of such standardized contractual
terms is not without risk. For example, it is pbfsithat, as a result of changes to statutes @ lcag
ambiguities or errors in standard contract termg gige rise to claims or cause such subsidiaridege
certain rights and privileges, or to lose theihti¢p claim damages which could, in turn, adversdfgct
our rental income and operating profit.

Even in the case of contracts being prepared weiglall advice, it is impossible for us to avoid
problems of this nature in advance or in the fytbexause changes could occur in the legal framewor
particularly via case law, making it impossible @ to avoid the ensuing legal disadvantages. Arlieo
aforementioned risks could have a material adveffeet on our business, net assets, financial tiondi
cash flows and results of operations.

If former property owners displaced between 19331990 bring property restitution and/or allocation
claims, we could incur significant costs in conném with such claims.

From 1933 through 1945, the incumbent fascist regierpetuated the expropriatidinfeignung
of property from Jewish individuals and others.rRrb945 through 1990, the Soviet forces occupyirgg th
territory of the former German Democratic Repufideutsche Demokratische Republ(ikpDR"), and the
government of the GDR, pursued the nationalizatibprivately owned real estat¥dlkseigentuim As a
result, no system of restoration of real estatbégre-1933 status existed in the former GDR dS9¢0.
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The German Restitution AcGgsetz zur Regelung offener Vermdgensfragatitles individuals
or entities who suffered expropriation prior to tleinification of Germany in 1990 to bring claints f
restitution of lost real estate or compensationegpropriation. While certain restitution claimg feal
estate were barred after December 31, 1992, thisllé®aims Conference filed a general claim in 1992
due to the difficulty of specifying individual clas prior to the December 31, 1992 deadline. Thigeig
claim lists numerous former owners of real estatd their respective heirs who may be entitled to
restitution or compensation under the German Ruistit Act. It is not clear, however, how much real
estate could be affected by the general claimpdfcgic claims are brought concerning real esttte,
German Restitution Act requires that current owrgdrsuch real estate become subject to restrictions
material changes to, and transfer of, the reates&ince the processing of claims may take uptersl
years, such restrictions may be in effect for thattion. If specific claims are successful, thenex(s) of
the relevant real estate may be forced to trariséereal estate to the claimant.

As a result of the pursuit by the government of @i2R to nationalize privately owned real estate,
the state became the owner of virtually all redhtes{/olkseigentum Following the reunification of
Germany in October 1990, title to residential reatate owned by the government of the GDR was
transferred to the municipalities in which suchl esdate was situated. The re-transfer of suchastate to
individuals and non-public entities has been compled has encountered difficulties. Moreover, hogsi
cooperatives\Yohnungsgenossenschajtemay bring claims regarding real estate alreaalydferred. There
is no cut-off date by which housing cooperativesstifile allocation claims, subject to limited extieps.
Should an allocation claim be successfully brougletcould be forced to transfer real estate tatienant
under certain circumstances

Should any claims such as those mentioned abobedoght in connection with real estate owned
by us, we would be severely limited in our abilitymanage the real estate and may even be forced to
transfer real estate to successful claimants. Ack imitations or compulsory transfers of reahgssicould
have a material adverse effect on our businessaseats, financial condition, cash flows and resoft
operations.

We may incur environmental liabilities, for examplefrom residual pollution including wartime
ordnance, soil conditions, asbestos and contamirgimt building materials, as well as from possible
building code violations.

Properties we own or acquire may contain soil oougdwater contamination, hazardous
substances, wartime relics (including potentiathexploded ordnance) and/or other residual pollugiod
environmental risks. A certain number of the Conyfmiassets are listed in the register of contarethat
sites. Buildings and their fixtures might also @ntasbestos, dichlorodiphenyltrichloroethane¥T"),
polychlorinated biphenyl PCB"), pentachlorophenol PCP’) and lindane above the allowable or
recommended thresholds, or the buildings could lotlaer environmental risks, e.g., flooring material
containing asbestos (i.e. “Floorflex” flooring). total, as of March 31, 2017 approximately 16% of o
residential buildings contain this flooring matéri&efurbishment and removal of this material takes
regularly place as part of our maintenance andirggfforts and the costs for these regular remowats
reflected in our budgeting. Moreover, we own or naguire properties that may contain undetected
hazardous substances, such as lead from pipesilitings from the turn of the nineteenth century and
legionella (see “—Regulatory and Legal Risks Our business is subject to the general legal emvirent
in Germany. Any disadvantageous changes in thd kegaronment, such as mandatory environmental
modernization provisions, restrictions regarding damization measures or provisions (including taxes
that result in the incurrence of costs in the eveint property sale, or disadvantageous changethé¢o
Berlin Mietspiegel regulation, may be detrimental ws”, “Regulatory EnvironmentLimitations of
German Tenancy LawRequirement for Legionella Testing and PotentiamBeiation Measurésand
“Regulatory Environment—Liability for Environmen@bntaminatioil), which are harmful to the health of
the residents or contain such other environmeigks ror contain substances which are not yet vieaged
being harmful to the health of the residents, amrdtherefore not being categorized as hazardousseTh
materials may be detected or categorized as harardad we may be obliged to remove and dispose of
such materials.

We bear the risk of cost-intensive assessment,diati@ or removal of such ground, soil or water
contamination, hazardous substances, wartime mlicgher residual pollution. The discovery of augh
residual pollution on the sites and/or in the bnidg, particularly in connection with the letting sale of
properties or borrowing using the real estate asirgg, could trigger claims for rent reductionbet
termination of letting contracts for cause or fanthges and other breach of warranty claims agamst
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The remediation of any pollution and the relateditawhal measures we would have to undertake could
negatively affect us and could involve consideraulditional costs that we may have to bear. Weabs@
exposed to the risk that recourse against the tgollr the previous owners of the properties migittbe
possible, for example, because they cannot be ifdehtno longer exist or have become insolvent.
Moreover, the existence or even the mere suspigidhe existence of ground contamination, hazardous
materials, wartime relics or other residual potlatican negatively affect the value of a propertgt aor
ability to let or sell such a property.

Moreover, environmental laws impose actual and ingeht obligations on us to undertake
remedial action on contaminated sites and in comi@ied buildings. These obligations may relateitess
we currently own or operate, sites we have formemyed or operated or sites where waste from our
operations has been deposited. Furthermore, adtiortamages or remediation measures may be brought
against us, namely under the German Federal Saiédtron Act Bundesbodenschutzgedetkccording to
this Act, not only the polluter but also its legaiccessor, the owner of the contaminated site artdic
previous owners may be held liable for soil anddevater contamination. The costs of any removal,
investigation or remediation of any residual padnton such sites or in such buildings as well ests
related to legal proceedings, including potentahdges, regarding such matters may be substaantahit
may be impossible, for a number of reasons, fortauhave recourse against a former seller of a
contaminated site or building or the party that rottyerwise be responsible for the contaminatiorwd.a
and regulations, as may be amended over time, lmayrapose liability for the release of certain eratls
into the air or water from a property, includindestos, and such release could form the basisatuititly
to third parties for personal injury or other damsgdn addition, if our employees infringe or hanfeinged
environmental protection laws, we could be expdsecivil or criminal damages. We may be required to
provide for additional reserves to sufficientlycatite toward our potential obligations to remove an
dispose of any hazardous and toxic substances.

Our business is also exposed to the risk of nonplianmce with Berlin building codes or
environmental regulations. Even though we usualhydeict inspections during the acquisition of indial
properties, there is a risk that building codesrorironmental regulations have not been compligd. Wi is
also possible that landlord responsibilities cobdd further expanded with respect to fire protectioal
environmental protection, which could require aiddidl refurbishment, maintenance and modernization
requirements. Furthermore, the projected cost df sneasures is based on the assumption that thieegq
permits are issued promptly and that they are stardi with our plans. It is possible, however, ttiat
required building permits will not always be issupedue course. If such permits are not issued ptigm
or are issued only subject to conditions, this leau to substantial delays in correcting the proklend
result in higher than projected costs and lowetaléncome for the relevant properties.

The occurrence of any of the aforementioned riskddchave material adverse effects on our
business, net assets, financial condition, castsfend results of operations.

We may not be granted building permits, or may lrarged them only subject to onerous conditions, or
additional requirements may be imposed on existmglding permits.

The construction, alteration and refurbishment ohange of use of buildings will not be possible
until a building permit is granted, it may be uniaér whether the relevant authorities will apprave
respective construction project and what additioeguirements may be imposed in connection with the
building permit. In addition, special permissiormild be required and must be obtained, particultany
measures taking place in urban redevelopment af&amierungsgebiele or preservation areas
(Erhaltungsgebiefeand for real estates and buildings which aregotet historic monuments. If we are not
granted a building permit or another required peran a building permit or another required permmit
granted only subject to onerous conditions, théatencome that we expect to generate from thevagie
real estate could be considerably less than otlginalculated. If a renovation project becomesafinially
unfeasible because a building permit or anothenired permit is not granted or is granted only sabjo
onerous conditions, the relevant entity may noaltde to carry out the project and any expenditineady
incurred may be lost. Moreover, changes in theirements for construction or modernization of arigt
real estate could result in unforeseen additionatsc Any increase in operating costs resultinghftbe
above-described events would adversely affect @arading profit. In addition, our remaining project
development activities may be substantially immhiifethe granting of a building permit is substaiiti
delayed, made subject to additional administrativiéding constraintshaurechtliche Auflageror declined
altogether. The occurrence of any of these faatowdd have material adverse effects on our busimegs
assets, financial condition, cash flows and resfltsperations.
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We could be subiject to liability claims for sevesadars after selling properties.

In connection with the sale of properties, we makpresentations, warranties and negative
declarations of knowledge to the purchasers witpeaet to certain characteristics of the relevaoperties.
The resulting obligations usually continue to esfter the sale, for a period of several yeargdrticular,
we could be subject to claims for damages from hmsers, who could assert that we failed to meet our
obligations, or that the representations we madéhéon were untrue. We could be required to make
payments to the purchasers following legal disputeditigation. If we do not have cash available to
conduct such litigation or make such payments, \ag be required to borrow funds, or, if we are uadbl
borrow funds to make such payments, we may be domeesell investments to obtain such funds, which
would in turn cause reduced levels of rental incame operating profit. If we provide warrantieshod
parties in connection with maintenance and modatioiz measures and claims are asserted against us
because of defects, it is not always certain theatwll have recourse against the companies thébmeed
the work.

As a seller of properties, we are also liable tates for any breach of tenancy agreements by the
buyer under certain circumstances, even where wenger have any control over the property. Morepve
we continue to be exposed to liability for breaéltantract even if the buyer resells the propertg ¢he
subsequent buyer breaches any tenancy agreemehbweéver, we notify the tenant of the change in
ownership and the tenant fails to avail itself loé topportunity to terminate the tenancy at theiesirl
permitted termination date, we are, in generatastd from liability. As a rule, when selling pradjes, we
inform all tenants in writing of the change in léord either alone or together with the acquirerctsu
release from liability does not apply to securigpdsits Mietblirgschaftenprovided by the tenants. If the
tenant is unable to receive its security deposiinfithe buyer of the property, the liability to rgmauch
security deposit remains with the seller.

Legal or settlement costs, including the costs afedding lawsuits, whether justified or not, as
well as potential damages associated with liabflity properties that we have sold could have a riate
adverse effect on our business, net assets, falagandition, cash flows and results of operations.

We could be affected by adverse litigation decisi@gainst companies unrelated to us but could affec
impact our business practices.

Any adverse litigation decisions against comparespgcially real estate companies, could affect
or impact our business practices even if we arelatad to such companies. In particular, advetiggtion
could result in restrictions and limitations on tadnprices. Such adverse litigation could have niete
adverse effects on our business, net assets, fataoadition, cash flows and results of operations

RIsksS RELATED TO TAXATION

Our business is subject to the general tax envir@mhin Germany and Luxembourg and to possible
future changes in the taxation of enterprises in fB@any, Luxembourg and in the European Union,
which may change to our detriment.

Our business is subject to the general tax enviemtinn Germany, Luxembourg and in the
European Union. Changes in tax legislation, adrmetise practice or case law could have adverse tax
consequences for us.

In addition, despite the existence of a generahcgple prohibiting retroactive changes,
amendments to applicable laws, orders and regnkatioay be issued or altered with retroactive effect
within certain limits. Additionally, divergent intgretations of tax laws by the tax authorities loe tax
courts are possible. These interpretations may gehat any time with adverse effects on our taxation
burden. Furthermore, court decisions are oftenralest by the tax authorities or tax courts whictgimi
lead to a higher burden as well as increased lagdltax advisory costs for us. Additionally, if adse
changes in the tax framework should occur, indigliyuor together, this could have material adverse
effects on our business, net assets, financialitondcash flows and results of operations.

Our business includes cross-border financings withe European Union. Changes to the tax
treatment of intra-group financing structures withthe European Union could have adverse tax
consequences for us. In particular, the BEPS Adélam of the Organisation for Economic Co-Operation
and Development (OECD) and its implementation i Buropean Union may have the consequence that
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tax benefits from certain cross-border financings ao longer available to us. If that risk were to
materialize, our overall tax burden will increase.

If these risks were to materialize, it could hawa&enial adverse effects on our business, net assets
financial condition, cash flows and results of @iems.

We could be required to pay additional taxes foliag tax audits.

We are regularly subject to tax audits. Our mosemétax audit covered the fiscal years 2010 up to
and including 2012 and was finalized in 2015. Ab tassessment notices issued for the audit pesiods
for tax periods not yet audited are not yet finadl @re subject to full review and therefore carctenged
by the tax authorities at any time without restits.

As a consequence of current or future tax auditgreviously completed tax audits for which no
final tax assessments have been issued, or aslaaokgossibly divergent tax law interpretationsthe tax
authorities or tax courts, any tax loss carry faxgacould be reduced, or we could be obliged to pay
additional taxes (e.g. resulting from the non-dé¢ithility of intragroup payments for services or hgaor
interest and/or requalification of intragroup paytsefor services or loans or the challenging of tiwe
residency or assumption of a permanent establishofem Group company (in particular as some of the
Group companies are organized in the form of a Dyidvate company with limited liabilitybesloten
vennootschap met beperkte aansprakelijkiiBi/.))). Such additional taxes could have mateaidverse
effects on our business, net assets, financialitondcash flows and results of operations.

The tax authorities might not accept all tax dedians for our interest payments.

In the course of our business, we have enteredsateral financing transactions with third parties
and affiliates, including financing transactions tlee acquisitions of real estate portfolios. Themeseveral
rules under the tax laws of the countries where Guoup companies are located which restrict the tax
deductibility of interest expenses for corporateome and trade tax purposes. Such rules have been
changed considerably on several occasions in temtgast. As a result, major uncertainties exagbahe
interpretation and application of such rules, whielve not yet been clarified.

The tax deductibility of interest expenses depandthe absolute amount of interest expense and
on our equity-ratio and any of our particular besises, the annual tax EBITDA and the tax EBITDA of
previous years. If the tax deductibility of interegpenses for corporate income tax and trade ugpopes
were restricted, this would result in a higher baxden and consequently, this could have matetirae
effects on our business, net assets, financialitondcash flows and results of operations.

Our tax loss carry forwards may have been affected past restructurings or may not survive future
changes of the shareholders.

Some of our companies have significant tax lossydarwards in an amount above €1 million.
The aggregate amount of the companies’ tax losy éamwards as of March 31, 2017 is €86 millioT &k
Losse$). Some of these Tax Losses may have been or mdgrkeited in whole or in part in the past or
future, as a result of past restructurings (inipaldr the acquisition of 50% in the Company by terent
shareholders from a former joint venture partned &me migration of the Company from Cyprus to
Luxembourg), the initial public offering PO") in July 2015 or future changes of the sharehadi
particular, any past or future corporate reorgdimmawithin the Group or relating to the Company's
shareholding structure may result in the partiatanplete forfeiture of the Tax Losses (to the mixthe
Tax Losses are not covered by taxable hidden resénvour assets). With regard to the migratiothef
Company from Cyprus to Luxembourg, we have receiadainding ruling that no German Real Estate
Transfer Tax (RETT") (Grunderwerbsteugrhas been triggered but did not apply for a ruliegarding
impact on the Tax Losses. The tax burden in paittore periods would increase if profits could betset
off against Tax Losses which could have materialeesk effects on our business, net assets, filancia
condition, cash flows and results of operations.
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A direct or indirect unification of 95% or more ahe shares of property holding corporations or aelit
or indirect transfer of 95% or more of the interest a property holding partnership within a five-p@
period may trigger German real estate transfer tax.

The Group is functionally divided into service oamagement companies on the one hand, and
property holding companies on the other. The migjafithe property holding companies are estabtishe
corporations and hold the legal or beneficial titleanost parts of the Group’s real estate portfdRBTT is
potentially triggered if, directly or indirectly596 or more of the shares of such corporationsransferred
to or unified in the hand of one acquirer wheréasacquirer would be liable for such RETT. To thieet
that the real estate is held by partnerships, RiETpotentially triggered if within any period ofé years,
95% or more of interests in the respective reahtesbwning partnerships are directly or indirectly
transferred from the current partners (which wantdude a sell-down by ADO Group Ltd) to new parthe
or to other entities. In the event of such trarssféne real estate owning partnerships would haveay
RETT at a rate of up to 6%, or such higher tax etemay be applicable at the relevant time, of the
respective properties’ value as determined in alzoure with applicable tax laws.

In addition, transaction costs for the acquisitioof real estate may increase due to a change in Gamim
tax law.

Further, due to a change in law, it became sigifig more difficult to purchase real estate
portfolios without triggering RETT. Until June 2QXr@al estate companies were often able to streicaal
estate transactions in a tax neutral way by medrnkim-party structures that resulted in an ecoitom
participation of the acquirer in the purchased resfate of nearly 100% without triggering RETT.
According to the new law, an acquisition can gelhe@ly be structured in a RETT neutral way if the
direct and indirect holdings of the Company in trevly acquired real estate holding entity, wheretak
together, do not amount to at least 95%. Accorginflve intend to purchase real estate holdingtiestin
a RETT neutral way, we may have to partner with aneore third parties that acquire more than 5% in
the entity. This may make the acquisition procagsificantly more complex, may result in stronger
minority rights for the partner and may ultimatéhcrease acquisition costs and future administativ
burdens in respect of the newly acquired entity.rRore information, see “Risks Related to TaxatierA
direct or indirect unification of 95% or more ofettshares of property holding corporations or a dtrer
indirect transfer of 95% or more of the interestimproperty holding partnership within a five-ygagriod
may trigger German real estate transfer tadn addition, it cannot be excluded that the $tafior
introduces a threshold lower than 95%. This mayerthk acquisition process significantly more comple
result in stronger minority rights for the partn@nd ultimately increase acquisition costs and &utur
administrative burdens in respect of the newly &eglentity. If any of this should occur, this cddlave
material adverse effects on our business, netsadsetncial condition, cash flows and results pém@tions.

We may lose the tax benefits from the extended ¢rtak deduction.

Currently the majority of the entities of our Groofake use of the extended trade tax deduction
pursuant to which the German trade tax basis iscemtiby income exclusively derived from a mererigtt
and leasing of real property. If the requirementstifie use of the extended trade tax deduction wete
fulfilled or fall away, this could result in a hightrade tax burden, which could have material estve
effects on our business, net assets, financialitondcash flows and results of operations.

The Group companies may not benefit from value-addax grouping.

The Group is functionally divided into service oamagement companies on the one hand, and
property holding companies on the other hand. {gtcaup services are rendered by the service corapani
to the property holding companies. Currently, nlueaadded taxNlehrwertsteuér(“VAT ") is charged on
such intra-group services as the Group companigsore the existence of a VAT group between the
Company and the majority of the German Group congsadAT grouping requires the Group companies
and the Company being entrepreneurs and the fialarariganizational and economic integration of the
Group companies into the Company. If the requirdmeha VAT grouping were not fulfilled or fall awa
this could result in a higher VAT burden for theag® not yet audited, which could have material estve
effects on our business, net assets, financialittonsl, cash flow and results of operations.
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Changes in accounting standards may lead to adjustis in the relevant accounting positions of the
Issuer. This may lead to a different perceptiontbe market regarding the Issuer’s creditworthineasd
thus, the market price of the Notes might decrease.

The Issuer’s consolidated financial statements paispared in accordance with IFRS and the
additional requirements pursuant to the Luxembdawgof 10 August 1915 on commercial companies, as
amendedl(oi du 10 ao(t 1915 concernant les Sociétés comatesc telle que modifi@¢eNew or changed
accounting standards may lead to adjustments imelegant accounting positions of the Issuer. This/
lead to a different perception of the market regrdhe Issuer’s creditworthiness. As a resultrghis a
risk that the market price of the Notes might desee

Risks RELATED TO THE NOTES
The Notes may not be a suitable investment forimestors.

Potential investors should consider whether ansiment in the Notes is appropriate in their
respective circumstances and should consult wighr flegal, business, and tax advisors to deterrtiiee
consequences of an investment in the Notes anorto &n independent opinion whether to invest in the
Notes.

An investment in the Notes is only suitable foraators who:

® possess sufficient knowledge and experiendinemcial and business matters to make a
meaningful evaluation of the chances and risksrofravestment in the Notes and the
information contained in, or incorporated by refere into, this Prospectus or any
supplement hereto;

(i) have access to, and knowledge of, appropaiaytical tools to evaluate such chances
and risks in the context of the potential investgparticular financial situation and to
evaluate the impact the Notes will have on thegrall investment portfolio;

(iii) fully understand the terms of the Notes amed familiar with the behavior of the financial
markets;

(iv) are capable of bearing the economic risk ofrarestment in the Notes, including where
the currency for principal or interest paymentslifierent from the potential investor’s
currency;

(V) know that it may not be possible to disposéhefNotes for a substantial period of time, if
at all, before maturity; and

(vi) are able to evaluate (either alone or withhletp of a financial advisor) possible scenarios
for economic, interest rate and other factors timaty affect a potential investor’s
investment and ability to bear the applicable risks

An investment in the Notes may be subject to inflatrisks.

The inflation risk is the risk of future money depiation. The real yield from an investment is
reduced by inflation. The higher the rate of infiat the lower the real yield on the Notes. If thiation
rate were to increase and match or exceed the mbryigd, the real yield of the Notes would be zero
even negative.

The Holders are subject to exchange rate risks axthange controls.

The Notes are denominated in euros. Potential ioreshould bear in mind that an investment in
the Notes involves currency risks. This presenttaterisks relating to currency conversions ifafircial
activities of a Holder are denominated principaflya currency or currency unit other than the dine
“Investor’'s Currency”). These include the risk that exchange rates of@nge significantly (including
changes due to devaluation of the euro or revalnatf the Investor's Currency) and the risk that
authorities with jurisdiction over the Investor'si@ency may impose or modify exchange controls. An
appreciation in the value of the Investor's Cursenglative to the euro would decrease (i) the Ioes
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Currency-equivalent yield on the Notes, (ii) thevdstor’s Currency equivalent value of the principal
payable on the Notes, and (iii) the Investor’'s €nay-equivalent market value of the Notes.

In addition, government and monetary authoritiey inapose (as some have done in the past)
exchange controls that could adversely affect grliggble currency exchange rate. As a result, Helde
may receive less interest or principal than exgkaieno interest or principal at all.

The Holders are exposed to risks relating to fixieterest notes.

The Notes bear interest at a fixed rate. A Holdex fixed interest rate note carries the risk that
price of such note may fall as a result of charigethe current interest rate on the capital ma(ket
“Market Interest Rate”). While the nominal interest rate of a note withfixed interest rate is fixed in
advance for the entire duration or during a cerfariod, the Market Interest Rate typically changesa
daily basis. As the Market Interest Rate chandmesptice of a note with a fixed interest rate alsanges —
but in the opposite direction. If the Market Intgr&ate increases, the price of a note with a firesrest
rate typically falls until the yield of such notpmoximately equals the Market Interest Rate. ¢f kharket
Interest Rate decreases, the price of a fixedasteate note typically increases until the yididuch note
is approximately equal to the Market Interest RRential investors should be aware that movemahts
the Market Interest Rate can adversely affect tlaeket price of the Notes and can lead to losses for
Holders if they sell their Notes.

Holders are subject to the risk of a partial or #dtfailure of the Issuer to make interest and/or
redemption payments.

Any person who purchases Notes is relying on tleditworthiness of the Issuer and has no rights
against any other person. Holders are subjectdaitk of a partial or total failure of the Issuermake
interest and/or redemption payments that the Issuebliged to make under the Notes. The worse the
creditworthiness of the Issuer, the higher the ofsk loss . A materialization of the credit riskyrresult in
partial or complete failure of the Issuer to makteriest and/or redemption payments under the Notes.

In addition, even if the likelihood that the Issueill be in a position to fully perform all
obligations under the Notes when they fall duepatt has not decreased, market participants could
nevertheless be of that opinion. Market participantay in particular be of this opinion if market
participants’ assessment of the creditworthinessogborate debtors in general or debtors operatirtge
same industry as the Issuer adversely changesy lbfathese risks occur, third parties may onlyniiéng
to purchase the Notes for a lower price than befoeenaterialization of said risk, or not at alheTmarket
value of the Notes may therefore decrease andtorgesould lose some or all of their investment.

The Notes will be structurally subordinated to inokedness of the subsidiaries of the Issuer.

The Notes will not be guaranteed by any of the igiidn$es of the Issuer. In the event of a
liquidation, winding-up or dissolution or a banktcyg administration, reorganisation, insolvency,
receivership or similar proceeding of any subsidirthe Issuer, such subsidiary will pay the hoddgf its
own debt (including holders of third-party debt alhisuch subsidiaries have guaranteed) before thajdw
be able to distribute any of their assets to teads As a result, the Issuer may not have suffi@ssets to
make payments on the Notes, respectively.

The Notes will be effectively subordinated to theslier's debt to the extent such debt is secureddsets
that are not also securing the Notes.

Although the Terms and Conditions require the Issunel its material subsidiaries to secure the
Notes equally if they provide security for the binef capital market indebtedness, the requirentent
provide equal security to the Notes is limited apital market indebtedness and is subject to a eumib
significant exceptions and carve-outs as set odleiail in the Terms and Conditions of the Notes.tAe
extent the Issuer or any of its subsidiaries prewislecurity interest over their assets for the fiiesfeother
debt without also securing the Notes, the Notekheileffectively junior to such debt with respeetstich
assets.

As a result of the foregoing, holders of (presantuture) secured debt of the Issuer may recover

disproportionately more on their claims than thelddos in an insolvency, bankruptcy or similar
proceeding. The Issuer may not have sufficienttagsenaining to make payments under the Notes.
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The Terms and Conditions of the Notes restrict, bdib not eliminate, the Issuer's ability to incur
additional debt, create liens or take other actithat could negatively impact the Holders.

The Terms and Conditions of the Notes restrictislsaer’s ability to incur additional indebtedness
and to create liens on its assets. However, thesteiations and undertakings may nonetheless atmv
Issuer and its subsidiaries to incur significantitfnal (secured or unsecured) indebtedness, aatgr
additional security for the benefit of existing afiture indebtedness and to enter into transactions
including reorganisations, mergers, acquisitionss aer similar corporate transactions that mayeeshly
affect the Holders. As a result of the foregoifng tssuer may not have sufficient assets to majmeats
under the Notes.

The Notes may not, or may cease to satisfy theedatto be recognized as eligible collateral foreth
central banking system for the euro (the “Eurosystd).

The Notes are issued in new global note form. Téw& global note form has been introduced to
allow for the possibility of debt instruments beisgued and held in a manner which will permit thterbe
recognized as eligible collateral for monetary gplof the Eurosystem and intra-day credit operation
the Eurosystem upon issue or at any or all timegguheir existence. However, in any particulasea
such recognition will depend upon satisfactionhaf Eurosystem eligibility criteria at the relevéinie and
the Notes may not, or may cease to qualify astéigiollateral for the Eurosystem. Investors shooke
their own assessment as to whether the Notes meetEirosystem eligibility criteria.

If the Notes are redeemed prior to maturity, a Heldof such Notes is exposed to the risk of a lowieid
than expected.

The Issuer may redeem all or some of the outstgnbliotes prior to maturity under certain
circumstances as specified in the Terms and Conditilf the Notes are redeemed prior to maturitg, t
Holders are exposed to the risk that due to sucly eedemption his investment will have a lowerrtha
expected yield. In such circumstances, the investy be unable to reinvest the redemption proceeds
comparable security at an effective interest ratehigh as that of the Notes. Also, if Holders have
purchased the Notes above par, the redemption guieamay be lower than the price such Holders paid t
acquire their Notes.

The Issuer’s ability to redeem or repurchase thetdi® upon the occurrence of a change of control even
may be limited by its access to funds.

Upon the occurrence of a change of control evéret,Holders will have the right to require the
redemption or, at the option of the Issuer, repaseh(or procure the purchase) in whole or in plaatl of
their Notes at 101% of the principal amount of sidbtes, plus unpaid interest accrued up to (but
excluding) the date of redemption. The Issuer'ditsltio redeem or repurchase the Notes upon such a
change of control event will be limited by its asgdo funds at the time of the redemption or rdpase.
Upon a change of control event, the Issuer mayehaired to repay 101% of the principal amount a@hsu
Notes, plus accrued and unpaid interest within artsheriod of time. The source of funds for these
repayments would be the available cash or cashraedlefrom other sources. However, there can be no
assurance that there will be sufficient funds a@éd upon a change of control event to make these
repayments and any required redemption or repueshaftendered Notes.

An active public trading market for the Notes magptdevelop.

Application has been made for the Notes to beaihtiadmitted to trading on the Regulated
Market of the Luxembourg Stock Exchan@®(rse de Luxembour@nd to be listed on the Official List of
the Luxembourg Stock ExchangBolrse de LuxembourgHowever, no assurance can be given as to
whether such admission to trading and/or listinlyj wé obtained and for how long it may be sustained

Further, there can be no assurance regarding theefdevelopment of a market for the Notes or
the ability of Holders to sell their Notes or thecp at which Holders may be able to sell their édotf
such a market were to develop, the Notes couldteddrices that may be higher or lower than tliteain
offering price depending on many factors, includimgvailing interest rates, the Issuer’s operatagylts,
the market for similar securities and other fagtarsluding general economic conditions, perforneaand
prospects, as well as analyst recommendationsliqiidity of, and the trading market for, the Notesly
also be adversely affected by a general declingelt securities markets. Such a decline may affect
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liquidity and trading of the Notes independent loé issuer’s financial performance and prospectsnin
illiquid market, Holders may be unable to sell Mot fair market prices, or at all. The possibititysell
Notes might additionally be restricted by countpgdific reasons. A potential investor must therefoe
prepared to retain the Notes for an unspecifieé {@riod.

Transfer of the Notes will be restricted, which magversely affect the value of the Notes.

The Notes have not been registered under the Sesufict, or any U.S. state securities laws.
Consequently the Notes may not be offered or solthé United States except pursuant to an exemption
from, or in a transaction not subject to, the regiton requirements of the Securities Act and iapple
state securities laws, and Holders who have adadjdire Notes may be required to bear the costseif th
investment in the Notes until their maturity. lttlhe Holders’ obligation to ensure that their affand sales
of the Notes within the United States and othentdes comply with applicable securities laws.

The development of market prices of the Notes dejseon various factors.

The market value of the Notes is influenced by ange in the creditworthiness (or the perception
thereof) of the Issuer and by the credit ratinghef Issuer and a number of other factors includitagket
Interest Rate levels and rate of return.

The development of market prices of the Notes dépem various interacting factors, including
but not limited to, changes of Market Interest Ratels, the policies of central banks, overallremic
developments, political events, inflation rateshar lack of or excess demand for the relevant tfdote.
Holders are therefore exposed to the risk of amworble development of market prices of the Notes
which could materialize upon a sale of Notes.

The trading market for debt securities may be vdaand may be adversely impacted by many events.

The market for debt securities issued by the Isssienfluenced by a number of interrelated
factors, including economic, financial and politicanditions and events in Germany as well as evdno
conditions and, to varying degrees, market conutiagnterest rates, currency exchange rates afadidamf
rates in other European and other industrializedntes. There can be no assurance that events in
Germany, Europe or elsewhere will not cause mav&kttility or that such volatility will not adverke
affect the price of the Notes or that economic mragket conditions will not have any other adverféece
Accordingly, the price at which a Holder will belalbo sell his Notes may be at a discount, whidliccbe
substantial, to the issue price, or the purchase paid by such Holder.

Ratings may not reflect all risks and are subjeotdhange.

Ratings assigned to the Issuer by rating agenceearaindicator of the Issuer’s ability to meet its
obligations under the Notes in a timely manner. Ibner the assigned rating is on the respectivie sba
higher the respective rating agency assessessththet the Issuer’s obligations will not be meakor not
be met in a timely manner. The market value ofNlotes from time to time is likely to be dependepom
the level of credit rating assigned to the longrte@lebt of the Issuer. Rating agencies may changeead
or withdraw their ratings at short notice. A changespension or withdrawal of a rating may afféxet t
price and the market value of the Notes. A Holday ithus incur financial disadvantages as he mapaot
able to sell the Notes or will only be able to aoat a discount, which could be substantial, toissae
price or the purchase price paid by such Holder.

One or more independent credit rating agenciesansign credit ratings to the Notes. Such ratings
may not reflect the potential impact of all riskelated to the structure, market and additionalofact
discussed herein, and other factors that may affiectalue of the Notes. In addition, Moody's oy ather
rating agency may change its methodologies fongasiecurities with features similar to the Noteshia
future. This may include the relationship betweatings assigned to an issuer's senior securities an
ratings assigned to securities with features smddadhe Notes, sometimes called “notching”. If tiaéing
agencies were to change their practices for ratirdy securities in the future and the ratings efilotes
were to be lowered as a consequence thereof,dhid bave a material adverse effect on the trapmg
of the Notes. A credit rating is not a recommeramato buy, sell or hold securities and may be ealisr
withdrawn by the rating agency at any time.
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Incidental costs related in particular to the purelse and sale of Notes may have a significant imparct
the profit potential of the Notes.

When Notes are purchased or sold, several typeioiental costs (including transaction fees and
commissions) may be incurred in addition to thecpase or sale price of the Notes. These incideottb
may significantly reduce or eliminate any profibrn holding the Notes. Credit institutions generahlwarge
commissions which are either fixed minimum comnaissi or pro rata commissions, depending on the
order value. To the extent that additional — doiestforeign — parties are involved in the exeautof an
order, including but not limited to domestic dealer brokers in foreign markets, investors may &iso
charged for the brokerage fees, commissions arett t#hs and expenses of such parties (third-pastgl

In addition to such costs directly related to thiechase of Notes (direct costs), investors may also
incur follow-up costs (such as custody fees). Itorasshould inform themselves about any additicoats
incurred in connection with the purchase, custadgabe of the Notes before investing in the Notdwese
additional costs may significantly reduce or eliatmmany profit from holding the Notes.

Because the Global Notes are held by or on behalEoroclear and CBL, potential investors will hawe
rely on their procedures for transfer, payment asdmmunication with the Issuer.

The Notes will be represented by a temporary gloloéé which is exchangeable for a permanent
global note (the Global Notes). These global notes will be deposited with a ooon safekeeper for
Euroclear Bank SA/NV Euroclear”) and Clearstream Banking S.A., Luxembour@BL", and, together
with Euroclear, theClearing Systent). Investors will not be entitled to receive défive notes. Euroclear
and CBL will maintain records of the beneficial argsts in the Global Notes. While the Notes are
represented by the Global Notes, investors willydnd able to trade their beneficial interests tgtou
Euroclear and CBL and the Issuer will dischargepidyment obligations under the Notes by making
payments to, or to the order of, the Clearing Sysfar distribution to their account holders. A haldf a
beneficial interest in the Global Notes must rely the procedures of Euroclear and CBL to receive
payments under the Notes. The Issuer has no rabpibysor liability for the records relating to,ro
payments made in respect of beneficial interestthanGlobal Notes.

No assurance can be given as to the impact of amgsible judicial decision or change of laws or
administrative practices after the date of this Bmectus.

The Terms and Conditions are based on the lawsenm@ny in effect as of the date of this
Prospectus. No assurance can be given as to thectinop any possible judicial decision or change in
German law or administrative practice or the offi@pplication or interpretation of German law aftee
date of this Prospectus.

A potential investor may not rely on the Issuergtloint Bookrunners or any of their respective difites
in connection with its determination as to the ldigg or suitability of its acquisition of the Notes

Each potential investor in the Notes must determiiased on its own independent review and

such professional advice as it deems appropriatieruthe circumstances, whether its acquisitionhef t
Notes is fully consistent with its (or if it is agiging the Notes in a fiduciary capacity, the béciafy's)
financial needs, objectives and condition, compéesl is fully consistent with all investment potisj
guidelines and restrictions applicable to it (wkeetlacquiring the Notes as principal or in a fidugia
capacity) and is a fit, proper and suitable investhior it (or if it is acquiring the Notes in aficiary
capacity, for the beneficiary), notwithstanding ttlear and substantial risks inherent in invesimgr
holding the Notes.

A potential investor may not rely on the Issueg floint Bookrunners or any of their respective
affiliates in connection with its determination tasthe legality of its acquisition of the Notesas to the
other matters referred to above.

Without independent review and advice, a potertiééstor may not adequately understand the

risks inherent with an investment in the Notes ara&y lose parts or all of its capital invested withtaking
such or other risks into consideration before itimgsin the Notes.
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The Terms and Conditions, including the terms ofymaent of principal and interest, can be amended by
a Holders’ resolution and any such resolution witle binding for all Holders. Any such resolution may
effectively be passed with the consent of less thamajority of the aggregate principal amount ofdh
Notes then outstanding.

The Terms and Conditions may be amended or othasunes relating to the Notes may be
resolved by majority resolution of the Holders. Moging process under the Terms and Conditionsheill
governed by the German Act on Issues of Debt Siemir{(Gesetz Uber Schuldverschreibungen aus
GesamtemissiongriSchVG’), pursuant to which the required participationHiblder votes (quorum) is
principally set at 50% of the aggregate principabant of the Notes then outstanding. In case tisen®
sufficient quorum, there is no minimum quorum reeguient at a second meeting (unless the resolution t
be passed requires a qualified majority, in whiakecHolders representing at least 25% of the p@hci
amount of Notes then outstanding must participatdhé meeting or voting). As the relevant majofay
Holders’ resolutions is generally based on votest,ceather than on principal amount of the Notes
outstanding, the aggregate principal amount reduivevote in favor of an amendment will vary based
the Holders participating in such vote. Theref@ae;older is subject to the risk of being outvotgdab
majority resolution of other Holders and losinghtig towards the Issuer against his will in the ¢vbat
Holders holding a sufficient aggregate principaloant of the Notes participate in the vote and agoee
amend the

Terms and Conditions or on other matters relatinthe Notes by majority vote in accordance
with the Terms and Conditions and the SchVG.

The insolvency laws of Luxembourg may not be as di@able to Holders as the laws of other
jurisdictions. Furthermore, the Issuer may shiftstcenter of main interest to jurisdictions that atess
favorable to Holders and thereby preclude or lintlite ability of Holders to recover payments due ¢t
Notes.

The Issuer is organized under the laws of Luxemipoand has its registered office in
Luxembourg. A court is therefore likely to hold ththe center of main interest of the Issuer is in
Luxembourg. Consequently, provided that this prgsion will not be rebutted and the center of main
interest will not be shifted to another jurisdictiby the Issuer, any insolvency proceedings witare to
the Issuer are likely to be initiated in Luxembowargd would most likely be governed by the insolyenc
laws of Luxembourg. The provisions of Luxembourgalvency law may differ substantially from the
insolvency laws of other jurisdictions, includingthvrespect to preferred satisfaction of securedlitors
from enforcement proceedings , the ability to abfadst-petition interest and the duration of themimency
proceedings, and hence may be less favorable wekothan comparable provisions of other jurisdini
The Issuer may shift its center of main interest #hereby the applicable restructuring or insotyelaws,
to another jurisdiction, which could offer less daable terms to Holders than the laws of Luxembolrg
addition, even without such intentional shift oftbenter of main interests by the Issuer, it cabeatuled
out that a court or other competent authority athswother jurisdiction, will deem the restructuriog
insolvency laws of such jurisdiction to be applieabnd opens restructuring or insolvency proceesling
under the laws of such jurisdiction with or withake consent of the Issuer.

Thus, the ability of Holders to recover payments da the Notes may be or may become more
limited or precluded than would be the case urtdetdws of other jurisdictions.

In case of certain events of default, the Noteslwihly be redeemable if Holders holding at least¥a ®of
the aggregate principal amount of the Notes thentstanding declare the Notes due and payable. Such
declaration of acceleration may be rescinded by ordy resolution of the Holders.

The Terms and Conditions provide that, in caseedfain events of default, any notice declaring
the Notes due and payable shall become effectilyevamen BNP Paribas Securities Services (tRaying
Agent”) has received such default notices from Holdem@senting at least 15% of the aggregate principal
amount of the Notes then outstanding. In additiorder the SchVG, even if the threshold of 15% for a
default notice has been reached, the Holders aasitind such acceleration by majority resolutiothini
three months. A simple majority of votes would hdfisient for a resolution on the rescission of lsuc
acceleration but, in any case, more Holders wowdehto consent to a rescission than have delivered
default notices.
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Holders should be aware that, as a result, they moaye able to accelerate the Notes upon the
occurrence of certain events of default, unlesg¢geired quorum of Holders delivers default nctiead
such acceleration is not rescinded by majorityltggm of the Holders.

Since no Holders’ Representative will be appointsifrom the Issue Date, it may be difficult for Hidrs
to take collective action with respect to the Notes

No initial representative for the HolderdH@lders’ Representative) will be appointed under the
Terms and Conditions and as a consequence it aibrhe more difficult for Holders to take collective
action with respect to the Notes. Any appointmdra blolders’ Representative of the Notes post-issaa
of the Notes will, therefore, require a majoritgakition of the Holders.

If a Holders’ Representative has been appointednijority resolution of the Holders, it is
possible that a Holder may be deprived of its ilial right to pursue and enforce its rights untier
Terms and Conditions against the Issuer, if sughtrivas passed to the Holders' Representative by a
majority vote. In such case, the Holders' Represtoreg becomes exclusively responsible to claim and
enforce the rights of all of the Holders.

It is possible that a Holder may be deprived iniiglividual right to pursue and enforce its rightsnder
the Terms and Conditions if such right was passedaoHolders' Representative.

If a Holders’ Representative will be appointed bgjonity decision of the Holders it is possible
that a Holder may be deprived of its individualhtigo pursue and enforce its rights under the Tants
Conditions against the Issuer, if such right wasspd to the holders' representative by majoritg Yat the
Notes who is then exclusively responsible to claird enforce the rights of all the Holders of thedso

The income from the Notes may be reduced by taxes.

Potential investors should be aware that they nmyeouired to pay taxes or other charges or
duties in accordance with the laws and practicethefcountry where the Notes are transferred ogeroth
jurisdictions. In some jurisdictions, no officialatements of the tax authorities or court decisioay be
available for financial instruments such as theeNotPotential investors should not rely on the tax
discussions contained in this Prospectus, but askhiir own tax advisor’'s advice on their indivadiu
taxation with respect to the acquisition, sale asabmption of the Notes. Only these advisors are in
position to duly consider the specific situationtbé relevant investor. In addition, potential istogs
should be aware that tax laws and regulations disasethe interpretation and application thereoftiy
fiscal courts and the fiscal authorities may chammessibly with retroactive effect, which may reésnl a
higher tax or administrative burden in connectidthwhe taxation and withholding of income from the
Notes.

Luxembourg Withholding Tax

Under the Relibi Law (as defined undefFakation—Taxation in Luxembourg—(ii) Resident
holders of Note€3, payments of interest or similar income madescribed by a paying agent established
in Luxembourg to or for the immediate benefit of iadividual beneficial owner who is a resident of
Luxembourg will be subject to a withholding taxaif%. Such withholding tax will be in full dischargé
income tax if the beneficial owner is an individaating in the course of the management of higtheate
wealth. Responsibility for the withholding of thaxtwill be assumed by the Luxembourg paying agent.
Payments of interest under the Notes coming withim scope of the Relibi Law will be subject to a
withholding tax at a rate of 20%.

Under the Relibi Law, Luxembourg resident indivithjaacting in the course of their private
wealth who are the beneficial owners of interesinmnts, can opt to self-declare and pay a 20% devy
interest payments made after December 31, 200aying agents located in a EU Member State other tha
Luxembourg or in a member state of the EEA othantha EU Member State. In such case, the 20% levy is
calculated on the same amounts as for the paymetde by Luxembourg paying agents. The Luxembourg
resident individual who is the beneficial ownelirderest is responsible for the declaration andptngnent
of the 20% final levy. The option for the 20% lewust cover all interest payments made by payingtage
to the beneficial owner during the entire civil gea
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Schuldverschreibungen (die

TERMS AND CONDITIONS OF THE NOTES

ANLEIHEBEDINGUNGEN
(die ,Anleihebedingunger)

81
WAHRUNG, STUCKELUNG , FORM,

BESTIMMTE DEFINITIONEN

Wahrung; StiickelungDiese Emission von (1)

TERMS AND CONDITIONS
(the “Terms and Conditions’)

§1

CURRENCY, DENOMINATION , FORM

CERTAIN DEFINITIONS

Currency; Denomination.This issue of

Scghuldver- notes (the Notes) of ADO Properties S.A. (the

schreibungen®) der ADO Properties S.A. (die“Issuer’), is being issued in the aggregate principal

»Emittentin“)
»Begebungstag)

wird am 27.Juli 2017
im  Gesamtnennbetrag

(deramount of €400,000,000 (in words: four hundred
vormillion Euro) in a denomination of €100,000 each

€ 400.000.000 (in Worten: vierhundert Millioner{the “Specified Denominatiori) on July 27, 2017

Euro)

»Festgelegte Stickelungf*begeben.

2

auf den Inhaber.

3)

gegen Dauerglobalurkunde

(@)

Form. Die Schuldverschreibungen lautei?)

Vorlaufige Globalurkunde — Austausch (3)

Die Schuldverschreibungen werden anfanga)
lich durch eine vorlaufige Globalurkunde
(die ,Vorlaufige Globalurkunde®) ohne
Zinsscheine verbrieft. Die Vorlaufige
Globalurkunde wird gegen Schuldver-
schreibungen in der Festgelegten
Stlickelung, die durch eine Dauerglobal-
urkunde (die Dauerglobalurkunde” und,
zusammen mit der Vorlaufigen
Globalurkunde, die Globalurkunden*)
ohne Zinsscheine verbrieft sind,
ausgetauscht. Die Vorlaufige
Globalurkunde und die Dauerglobalurkunde
werden jeweils von einem ordnungsgemalf
bevollmachtigten Vertreter der Emittentin
unterschrieben und sind jeweils von der
Zabhlstelle oder in deren Namen mit einer
Kontrollunterschrift ~ versehen.  Einzel-
urkunden fur die Schuldverschreibungen
und Zinsscheine werden nicht ausgegeben.

Die Schuldverschreibungen werden in Form
einer New Global Note (NGN) ausgegeben
und von einem von den ICSDs (wie in
Absatz (5) definiert) bestelltencommon
safekeeper(der ,Common Safekeepéet)
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form.

in einer Stickelung von € 100.000 (dighe “Issue Daté).

Form. The Notes are being issued in bearer

Temporary Global Note- Exchange for

Permanent Global Note

The Notes are initially represented by a
temporary global note (theTemporary
Global Note’ without coupons. The
Temporary Global Note will be
exchangeable for Notes in the Specified
Denomination represented by a permanent
global note (the Permanent Global
Note” and, together with the Temporary
Global Note, the Global Notes) without
coupons. The Temporary Global Note and
the Permanent Global Note shall each be
signed by an authorised representative of
the Issuer and shall each be authenticated
by or on behalf of the Paying Agent.
Definitive certificates representing
individual Notes and coupons will not be
issued.

The Notes are issued in new global note
(NGN) form and are kept in custody on

behalf of the ICSDs (as defined in

paragraph (5)) by a common safekeeper
(the “Common Safekeepéel) appointed by



(b)

(4)

der

durch die

im Namen der ICSDs verwahrt.

Die Vorlaufige Globalurkunde wird nach(b)
Ablauf von mindestens 40 Tagen nach dem
Begebungstag gegen die
Dauerglobalurkunde  ausgetauscht. Ein
solcher Austausch darf nur nach Vorlage
von Bescheinigungen erfolgen, wonach der
oder die wirtschaftlichen Eigentimer der
Schuldverschreibungen keine uU.S.-
Person(en) ist bzw. sind (ausgenommen
bestimmte Finanzinstitute oder bestimmte
Personen, die Schuldverschreibungen tber
solche Finanzinstitute halten). Solange die
Schuldverschreibungen durch eine
Vorlaufige Globalurkunde verbrieft sind,
werden Zinszahlungen erst nach Vorlage
solcher Bescheinigungen vorgenommen.
Eine gesonderte Bescheinigung ist fir jede
solche Zinszahlung erforderlich. Jede
Bescheinigung, die am oder nach dem 40.
Tag nach dem Begebungstag eingeht, wird
als ein Ersuchen behandelt werden, die
Vorlaufige Globalurkunde gemafd diesem
Absatz (b) auszutauschen.
Schuldverschreibungen, die im Austausch
fir die Vorlaufige Globalurkunde geliefert
werden, dirfen nur auBerhalb der
Vereinigten Staaten (wie in Absatz (7)
definiert) geliefert werden.

Register der ICSDPer Gesamtnennbetrag4)
Globalurkunde

the ICSDs.

The Temporary Global Note shall be
exchanged for the Permanent Global Note
not earlier than 40 days after the Issue
Date. Such exchange shall only be made
upon delivery of certifications to the effect
that the beneficial owner or owners of the
Notes is or are, as applicable, not (a) U.S.
person(s) (other than certain financial
institutions or certain persons holding
Notes through such financial institutions).
Payment of interest on Notes represented
by a Temporary Global Note will be made
only after delivery of such certifications. A
separate certification shall be required in
respect of each such payment of interest.
Any such certification received on or after
the 40th day after the Issue Date will be
treated as a request to exchange the
Temporary Global Note pursuant to this
paragraph (b). Any Notes delivered in
exchange for the Temporary Global Note
shall be delivered only outside of the
United States (as defined in paragraph (7)).

Records of the ICSDsThe aggregate

verbriefteprincipal amount of Notes represented by the

Schuldverschreibungen entspricht dem jeweils @lobal Note shall be the aggregate amount from

den Registern beider ICSDs eingetragené@me to time entered in the records of both ICSDs.

Gesamtbetrag. Die Register der ICSDs (unter derite records of the ICSDs (which expression means
die Register zu verstehen sind, die jeder ICSD filve records that each ICSD holds for its customers
seine Kunden uber den Betrag ihres Anteils an dghich reflect the amount of such customer’s interes

Schuldverschreibungen fuhrt) sind abschlie3endarthe Notes) shall be conclusive evidence of the

Nachweis des Gesamtnennbetrags der durch adigyregate principal amount of Notes represented by
Globalurkunde verbrieften Schuldverschreibungetine Global Note and, for these purposes, a statemen
und eine zu diesem Zweck von einem ICSD jeweilssued by an ICSD stating the aggregate principal
ausgestellte Bescheinigung mit deramount of Notes so represented at any time shall be
Gesamtnennbetrag der o) verbrieftetonclusive evidence of the records of the relevant
Schuldverschreibungen ist abschlieBender Nachwigl$SD at that time.

des Inhalts des Registers des betreffenden ICSD zu

dem fraglichen Zeitpunkt.
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Bei jeder Rick- oder Zinszahlung auf die durch d@n any redemption or payment of interest being
Globalurkunde verbrieften Schuldverschreibungenade in respect of, or purchase and cancellation of
bzw. beim Kauf und der Entwertung der durch diany of the Notes represented by the Global Note the
Globalurkunde verbrieften Schuldverschreibungéssuer shall procure that details of any redemption
stellt die Emittentin sicher, dass die Einzelheiien payment of interest or purchase and cancellatisn (a
Ruckzahlung, der Zinszahlung oder des Kaufs utitk case may be) in respect of the Global Notd shal
der Entwertung bezlglich der Globalurkundee entered accordingly in the records of the ICSDs
entsprechend in die Unterlagen der ICSDEmd, upon any such entry being made, the aggregate
eingetragen werden, und dass nach dieser Eintragprigcipal amount of the Notes recorded in the
vom Gesamtnennbetrag der in die Register deicords of the ICSDs and represented by the Global
ICSDs  aufgenommenen und durch  dibote shall be reduced by the aggregate principal
Globalurkunde verbrieften Schuldverschreibungemount of the Notes so redeemed or purchased and
der Gesamtnennbetrag der zurlickgezahlten bzaincelled.

gekauften und entwerteten Schuldverschreibungen

abgezogen wird.

Sofern nur ein Teil der Schuldverschreibungen, diZn an exchange of a portion only of the Notes
durch eine Vorlaufige Globalurkunde verbrieft sindepresented by a Temporary Global Note, the Issuer
ausgetauscht wird, wird die Emittentin sicherstelleshall procure that details of such exchange steall b
dass die Einzelheiten dieses  Austauscbatered accordingly in the records of the ICSDs.
entsprechend in die Register der ICSDs

aufgenommen werden.

5) Clearingsystem Jede Globalurkunde wird(5) Clearing Systentach Global Note will be
solange von einem oder im Namen einégpt in custody by or on behalf of the Clearing
Clearingsystems verwabhrt, bis samtlich8ystem until all obligations of the Issuer undeg th
Verbindlichkeiten der Emittentin  aus derNotes have been satisfiedClearing Systeni
Schuldverschreibungen erfullt sind.Clgaring- means the following: Clearstream Banking, société
systent bezeichnet Clearstream Banking, socié@nonyme, Luxembourg CBL”) and Euroclear
anonyme, Luxemburg GCBL") und Euroclear Bank Bank SA/NV, Brussels Euroclear”) (CBL and
SA/NV, Brussel (FEuroclear”) (CBL und Euroclear Euroclear each an ICSD” and together the
jeweils ein JCSD* und zusammen dielGCSDs") “ICSDs’) and any successor in such capacity.
sowie jeder Funktionsnachfolger.

(6) Glaubiger von Schuldverschreibungen(6) Holder of Notes.“Holder” means any
.Glaubiger* bezeichnet jeden Inhaber eineholder of a proportionate co-ownership or other
Miteigentumsanteils oder anderen vergleichbareeneficial interest or right in the Notes.

Rechts an den Schuldverschreibungen.

) Vereinigte StaatenFir die Zwecke dieser (7) United StatesFor the purposes of these
Anleihebedingungen bezeichnet Vereinigte Terms and Conditions,United States means the
Staaterf die Vereinigten Staaten von Amerikalnited States of America (including the States
(einschlief3lich deren Bundesstaaten und des Disttltereof and the District of Columbia) and its
of Columbia) sowie deren Territorien (einschlieRlicpossessions (including Puerto Rico, the U.S. Virgin
Puerto Rico, der U.S. Virgin Islands, Guamnislands, Guam, American Samoa, Wake Island and
American Samoa, Wake Island und den NortheNorthern Mariana Islands).

Mariana Islands).
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§2 82
STATUS STATUS

Die Schuldverschreibungen begriinden unmittelbafihe Notes constitute direct, unconditional,
unbedingte, nicht besicherte und nicht nachrangigesecured and unsubordinated obligations of the
Verbindlichkeiten der Emittentin, die untereinanddssuer rankingpari passuamong themselves and
und mit allen anderen nicht besicherten und nighéri passu with all other unsecured and
nachrangigen Verbindlichkeiten der Emittentionsubordinated obligations of the Issuer, unless
gleichrangig sind, soweit solchen Verbindlichkeitesuch obligations are accorded priority under
nicht durch zwingende gesetzliche Bestimmungemandatory provisions of statutory law.

ein Vorrang eingeraumt wird.

83 83
NEGATIVVERPFLICHTUNG NEGATIVE PLEDGE
Q) Negativverpflichtung  Die Emittentin (1) Negative PledgeThe Issuer undertakes, so

verpflichtet sich, solange Schuldverschreibungéong as any Notes are outstanding, but only up to
ausstehen, jedoch nur bis zu dem Zeitpunkt, an déte time all amounts of principal and interest have
alle Betrage an Kapital und Zinsen der Zahlstalle zbeen placed at the disposal of the Paying Agent, no
Verfigung gestellt wurden, keine dinglichemo create or permit to subsist, and to procure that
Sicherheiten an ihren Vermdgenswerten zuone of its Material Subsidiaries will create or
Besicherung von Kapitalmarktverbindlichkeiten miermit to subsist, any security intereist rem
Ausnahme Verbriefter Kapitalmarkt-(dingliche Sicherhejtover its assets to secure any
verbindlichkeiten zu bestellen oder fortbestehen @apital Market Indebtedness other than Securitized
lassen, und zu gewadhrleisten, dass keine ih@upital Market Indebtedness unless, subject to
Wesentlichen Tochtergesellschaften die zuvparagraph (3), the Issuer’s obligations under the
genannten Sicherheiten bestellt oder fortbestehgotes are secured equally and rateably with (or, in
lasst, es sei denn, die Verbindlichkeiten dease such Capital Market Indebtedness is
Emittentin aus den Schuldverschreibungen werd&ubordinated debt, senior in priority to) the Calpit
vorbehaltlich Absatz (3), durch die betreffendMarket Indebtedness secured by such security
Sicherheit gleichrangig und anteilig mit deinterest.

jeweiligen Kapitalmarktverbindlichkeit (oder, safer

es sich dabei um eine nachrangige Verbindlichkeit

handelt, im Vergleich dazu vorrangig) besichert.

2 BeschrankungDie Verpflichtungserkléarun- (2) Limitation. The undertakings pursuant to
gen nach Absatz (1) gelten jedoch nicht fur eiparagraph (1) shall not apply to a security whigh (
Sicherheit, die (i) Uber Vermogensgegenstande eimets granted over assets of a subsidiary of thedssu
Tochtergesellschaft der Emittentin, die erst nadhat becomes a Subsidiary only after the Issue Date
dem Begebungstag zu einer Tochtergesellschaft gesvided that the security was not created in
Emittentin wurde, gewahrt wurde, vorausgesetznticipation of the acquisition of the Subsidig(i),
dass die Sicherheit nicht im Zusammenhang mit désnmandatory according to applicable laws, (iii) is
Erwerb der Tochtergesellschaft begrindet wurde, @equired as a prerequisite for governmental
nach anwendbarem Recht gesetzlich vorgeschrielagmprovals, (iv) existed on the Issue Date, (V) is
ist, (iii) Voraussetzung fur die Gewahrung stahtic granted by a Subsidiary over any existing or future
Genehmigungen ist, (iv) bereits am Begebungstel@ims of this Subsidiary against the Issuer or @y
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bestand, (v) durch eine Tochtergesellschaft zts Subsidiaries as a result of passing on proceeds
Sicherung von gegenwartigen oder zukinftigdrom the sale of any issuance of any securities,
Anspriichen dieser Tochtergesellschaft gegen @ievided that such security serves as security for
Emittentin oder eine ihrer Tochtergesellschaftarbligations of this Subsidiary under such secgijtie
aufgrund der Weiterleitung von Erlésen aus déri) secures Capital Market Indebtedness existing a
Emission von Wertpapieren gewahrt wurde, sowdfte time of an acquisition that becomes an
diese Sicherheit zur Sicherung von Verpflichtungeabligation of the Issuer as a consequence of such
dieser Tochtergesellschaft aus diesen Wertpapiesaquisition, (vii) constitutes the renewal, extensi
dient, (vi) eine im Zeitpunkt einer Akquisitionor replacement of any security pursuant to the
bestehende Kapitalmarktverbindlichkeit besichefgregoing (i) through (vi), or (viii) does not fall
die infolge der Akquisition eine Verpflichtung demithin the scope of application of (i) through }vii
Emittentin ~ wird, (vi) eine  Erneuerung,above and which secures Capital Market
Verlangerung oder Ersetzung einer Sicherheit gemaBebtedness with a principal amount (when
vorstehender Ziffern (i) bis (vi) darstellt odeiiiiv aggregated with the principal amount of other
nicht in den Anwendungsbereich von (i) bis (viiCapital Market Indebtedness which has the benefit
fallt und Kapitalmarktverbindlichkeiten besichertof security (granted by the Issuer or any Material
deren Kapitalbetrag (zusammen mit  derBubsidiary) other than any security falling within
Kapitalbetrag anderer Kapitalmarktverbindthe scope of application of (i) through (vii) abpve
lichkeiten, fir die dingliche Sicherheiten (gewahrtot exceeding € 200,000,000 (or its equivalent in
durch die Emittentin oder eine Wesentlichether currencies as of the date of granting this
Tochtergesellschaft) bestehen, die nicht in deecurity interest).

Anwendungsbereich von (i) bis (vii) fallen)

€ 200.000.000 (bzw. den Gegenwert in anderen

Wahrungen am Tag der Bestellung dieser Sicherheit)

nicht Uberschreitet.

Eine nach diesem Absatz (2) zu bestellendamy security which is to be provided pursuant to
Sicherheit kann auch zugunsten einer Person, slietals paragraph (2) may also be provided to a person
Treuhander der Glaubiger tétig ist, bestellt werden acting as trustee for the Holders.

(3 Bestellung SicherheitenEntsteht fir die (3) Provision of SecurityWhenever the Issuer
Emittentin eine Verpflichtung zur Besicherung ddsecomes obligated to secure (or procure that a
Schuldverschreibungen gemafl diesem 8 3 (odigaterial Subsidiary secures) the Notes pursuant to
entsteht die Verpflichtung, fir deren Besicherurtpis § 3, the Issuer shall be entitled to discharge
durch eine Wesentliche Tochtergesellschaft Sorgestich obligation by providing (or procuring that the
tragen), so ist die Emittentin berechtigt, dieselevant Material Subsidiary provides) a security
Verpflichtung dadurch zu erfullen, dass sie eirieterest in the relevant collateral to a security
Sicherheit an dem jeweiligen Sicherungsgegenstanastee, such security trustee to hold such colihte
zugunsten eines Sicherheitentreuhénders bestafitl the security interest that gave rise to the
(bzw. dadurch, dass sie die betreffende Wesentliatreation of such collateral, equally, for the bénef
Tochtergesellschaft zur Begrundung einer solchefithe Holders and the holders of the Capital Marke
Sicherheit veranlasst), und zwar in einer Weises dandebtedness secured by the security interest that
der Sicherheitentreuhénder diesen Sicherungsgeggave rise to the creation of such security inteirest
stand dinglich oder, falls rechtlich nicht méglichsuch collateral, such equal rank to be createdm
aufgrund schuldrechtlicher Vereinbarung gleiclor, if impossible to creati@ rem contractually.

rangig zugunsten der Glaubiger der Schuld-

verschreibungen und der Glaubiger derjenigen

Kapitalmarktverbindlichkeit halt, die aufgrund der

Besicherung zur Bestellung dieser Sicherheit an dem
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betreffenden Sicherungsgegenstand fiihrte.

84 g4
VERZINSUNG INTEREST
(@) Zinssatz und  Zinszahlungstage Die (1) Rate of Interest and Interest Payment

Schuldverschreibungen werden bezogen auf ihreates The Notes shall bear interest on their
Nennbetrag verzinst, und zwar vom 27. Juli 20¥¢incipal amount at the rate of 1.5008%r annum
(der ,Verzinsungsbeginn) (einschlieBlich) mit from (and including) July 27, 2017 (thénterest
1,500 % p.a. bis zum Falligkeitstag (ausschliefplicilCommencement Dat® to (but excluding) the
Die Zinsen sind jahrlich nachtraglich am 26. JuMaturity Date. Interest shall be payable annually i
zahlbar (jeweils ein Zinszahlungstad). Die erste arrear on July 26 (each such date, &mtetest
Zinszahlung erfolgt am 26. Juli 2018 und belduRayment Date). The first payment of interest shall
sich auf € 1.495,89 je Festgelegte Stiickelung. be made on July 26, 2018 and will amount to
€1,495.89 per Specified Denomination.

2 ZahlungsverzugWenn die Emittentin aus(2) Late Paymentlf the Issuer for any reason
irgendeinem Grund die Schuldverschreibungen Hails to redeem the Notes when due, interest shall
Falligkeit nicht zurtickzahlt, wird der ausstehendsntinue to accrue on the outstanding amount from
Betrag vom Tag der Falligkeit (einschlielich) bigand including) the due date to (but excluding) the
zum Tag der tatséchlichen Ruckzahlung ddate of actual redemption of the Notes at the diefau
Schuldverschreibungen (ausschlieBlich) mit derate of interest established by fawClaims for
gesetzlichen Verzugszihs  verzinst. Die further damages in case of late payment are not
Geltendmachung eines weitergehenden Schadensivluded.

Falle eines Zahlungsverzugs ist nicht

ausgeschlossen.

3) Berechnung der ZinserSind Zinsen fir (3) Calculation of InterestWhere interest is to
einen Zeitraum zu berechnen, der kirzer ist als the calculated in respect of a period which is grort
Zinsperiode (wie in diesem Absatz (3) definiertthan an Interest Period (as defined in this papigra
werden die Zinsen auf Grundlage der tatsachlich@)), the interest will be calculated on the basfis
Anzahl der in dem Dbetreffenden Zeitraunthe actual number of calendar days elapsed in the
abgelaufenen Kalendertage (einschlief3lich desevant period, from (and including) the first elat
ersten, aber ausschlieBlich des letzten Tagessdidaghe relevant period to (but excluding) the date
Zeitraums), geteilt durch die tatsachliche Anzadl dof the relevant period, divided by the actual numbe
Kalendertage der Zinsperiode (einschlieBlich descalendar days in the Interest Period in whiah th
ersten, aber ausschlielich des letzten Tages d#evant period falls (including the first such dafy
mafigeblichen Zinsperiode), in den der maf3geblicine relevant Interest Period, but excluding the las
Zeitraum fallt, ermittelt. day of the relevant Interest Period).

»Zinsperiode® bezeichnet den Zeitraum ab demiinterest Period” means the period from (and
Verzinsungsbeginn (einschlieRlich) bis zum erstémcluding) the Interest Commencement Date to (but

! Der gesetzliche Verzugszinssatz betragt fir das fimf Prozentpunkte (iber dem von der Deutsche
Bundesbank von Zeit zu Zeit vertffentlichten Baisisgatz, 88 288 Absatz 1, 247 Absatz 1 BGB.

2 The default rate of interest established by steyuaw is five percentage points above the baatis of
interest published bpeutsche Bundesbarikom time to time, §§8 288 paragraph 1, 247 paiatyrh of
the German Civil Code.

36



Zinszahlungstag (ausschlieBlich) und anschlielBeextluding) the first Interest Payment Date and
den Zeitraum vom jeweiligen Zinszahlungstatpereafter from (and including) each relevant
(einschlief3lich) bis zum darauffolgendemnterest Payment Date to (but excluding) the next

Zinszahlungstag (ausschlief3lich). following Interest Payment Date.
§5 85
Z AHLUNGEN PAYMENTS
Q) Zahlung von Kapital und ZinsenDie (1) Payment of Principal and Interest.

Zahlung von Kapital und Zinsen auf die Schultbayment of principal and interest in respect of the
verschreibungen erfolgt, vorbehaltlich Absatz &), Notes shall be made, subject to paragraph (2) helow
die Zahlstelle zur Weiterleitung an das Clearings the Paying Agent for forwarding to the Clearing
system oder dessen Order zur Gutschrift auf deystem or to its order for credit to the accourfts o
Konten der jeweiligen Kontoinhaber dethe relevant accountholders of the Clearing System.
Clearingsystems. Die Zahlung von Zinsen aPlyment of interest on Notes represented by a
Schuldverschreibungen, die durch die Vorlaufigeemporary Global Note shall be made only upon
Globalurkunde verbrieft sind, erfolgt nur nacbue certification as provided in § 1(3)(c).
ordnungsgemalfer Bestatigung gemal § 1(3)(c).

2 Zahlungsweise Vorbehaltlich geltender (2) Manner of PaymentSubject to applicable
steuerlicher und sonstiger gesetzlicher Regelundegal and other laws and regulations, payments of
und Vorschriften werden auf dieamounts due in respect of the Notes shall be made
Schuldverschreibungen fallige Zahlungen in Euiw euro.

geleistet.

(3 Erfillung Die Emittentin wird durch (3) Discharge.The Issuer shall be discharged
Zahlung an das Clearingsystem oder dessen Ofgierpayment to, or to the order of, the Clearing
von ihrer Zahlungspflicht befreit. System.

4 Geschéftstaglst der Tag fur eine Zahlung4) Business Daylf the date for payment of

in Bezug auf eine Schuldverschreibung keamy amount in respect of any Note is not a Business
Geschéftstag, so hat der Glaubiger keinen Anspridly then the Holder shall not be entitled to paymen
auf Zahlung vor dem néachsten Geschaftstag antil the next such day in the relevant place and
jeweiligen Ort und ist nicht berechtigt, weitershall not be entitled to further interest or other
Zinsen oder sonstige Zahlungen aufgrund diegpatyment in respect of such delay. For these
Verspatung zu verlangen. Fir diese Zweckarposes,Business Daymeans a day (other than a
bezeichnet Geschaftstag einen Tag (aul3er einemSaturday or a Sunday) on which banks are open for
Samstag oder Sonntag), an dem Banken general business in Luxembourg and Frankfurt am
Luxemburg und Frankfurt am Main fur demain and on which the Clearing System as well as
allgemeinen Geschéftsverkehr geoffnet sind und @hrelevant parts of the Trans-European Automated
dem das Clearingsystem sowie alle mafgeblictRgal-time Gross Settlement Express Transfer
Bereiche des Trans-European Automated Real-tigstem 2 (TARGET2") are operational to effect
Gross Settlement Express Transfer System p&@yments.

(,TARGET2") betriebsbereit sind, um Zahlungen

vorzunehmen.

(5) Bezugnahmen auf Kapital und Zinses) References to Principal and Interest.
Bezugnahmen in diesen Anleihebedingungen &Rdéferences in these Terms and Conditions to
Kapital und Zinsen der Schuldverschreibungemincipal or interest in respect of the Notes shall
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schliel3en, soweit anwendbar, die folgenden Betrafgemed to include, as applicable: the Final
ein: Rlckzahlungsbetrag, Wahl-Riickzahlungsbetri@dgdemption Amount, the Call Redemption Amount,
(Call), Wahl-Riickzahlungsbetrag (Put), gdhe Put Redemption Amount, Additional Amounts
gebenenfalls gemald § 8 zahlbare Zusatzliche Bdrvich may be payable under § 8 and any other
trage und alle Aufschlage oder sonstigen auf gieemium and any other amounts which may be
Schuldverschreibungen oder im Zusammenhapayable under or in respect of the Notes.

damit gegebenenfalls zahlbaren Betrage.

(6) Hinterlegung von Kapital und ZinseDie (6) Deposit of Principal and InterestThe
Emittentin  ist berechtigt, beim Amtsgerichissuer may deposit with the local court
Frankfurt am Main Kapital- oder Zinsbetrage z@Amtsgericht in Frankfurt am Main principal or
hinterlegen, die von den Glaubigern nicht innerhatterest not claimed by Holders within twelve
von zwolf Monaten nach dem Falligkeitstaghonths after the Maturity Date, even though such
beansprucht worden sind, auch wenn die Glaubigisiders may not be in default of acceptance of
sich nicht in Annahmeverzug befinden. Wenn umdyment. If and to the extent that the deposit is
soweit eine solche Hinterlegung erfolgt und auf deffected and the right of withdrawal is waived, the
Recht der Rucknahme verzichtet wird, erléschen déspective claims of such Holders against the tssue
diesbeziiglichen Anspriche der Glaubiger gegen shall cease.

Emittentin.

86 86
RUCKZAHLUNG REDEMPTION

Q) Rickzahlung bei Endfélligkeoweit nicht (1) Redemption at MaturityUnless previously
zuvor bereits ganz oder teilweise zuriickgezahlt odedeemed in whole or in part or purchased and
angekauft und entwertet, werden dieancelled, the Notes shall be redeemed at theil Fin
Schuldverschreibungen zZu ihrem RuUckRedemption Amount on July 26, 2024 (the
zahlungsbetrag am  26.Juli 2024  (defiMaturity Date”). The “Final Redemption
.Falligkeitstag”)  zurtickgezahlt. Der Rick- Amount” in respect of each Note shall be its
zahlungsbetrag einer jeden Schuldverschreibungrincipal amount.

entspricht dabei ihrem Nennbetrag.

)] Vorzeitige Rickzahlung aus steuerlichef®) Early Redemption for Reasons of Taxation
Grinden Die Schuldverschreibungen konneif as a result of any change in, or amendmenti®, t
jederzeit insgesamt, jedoch nicht teilweise, nathws or regulations of the Grand-Duchy of
Wahl der Emittentin mit einer Kindigungsfrist vorLuxembourg or the Federal Republic of Germany
mindestens 45 und hochstens 60 Tagen duigh in the event the Issuer becoming subject to
Erklarung gemafl § 15 gegenuber den Glaubigemnother tax jurisdiction pursuant to § 8(4), theda
gekundigt und zu ihrem Nennbetrag zuzuglich b regulations of such other tax jurisdiction)
zum fur die Rickzahlung festgesetzten Tag (ausffecting taxation or the obligation to pay dutids
schlieBlich)  aufgelaufener  Zinsen  vorzeitigny kind, or any change in, or amendment to, an
zuruckgezahlt werden, falls die Emittentin als Eolgfficial interpretation or application of such laws
einer Anderung oder Erganzung der Gesetze odegulations, which amendment or change becomes
Vorschriften des Grof3herzogtums Luxemburg odeffective on or after the date on which the Notes
der Bundesrepublik Deutschland (oder fiir den Fallere issued, the Issuer is required to pay Addifion
dass die Emittentin gemaR § 8(4) einer anderAmounts on the next succeeding Interest Payment
Steuerrechtsordnung unterworfen wird, der GeseRate, and this obligation cannot be avoided by the
oder Vorschriften dieser anderemise of measures available to the Issuer whichirare,
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Steuerrechtsordnung), die Steuern oder diee judgement of the Issuer, in each case takiiog in
Verpflichtung zur Zahlung von Abgaben jeglicheaccount the interests of Holders, reasonable, the
Art betreffen, oder als Folge einer Anderung odétotes may be redeemed, in whole but not in part, at
Erganzung der offiziellen Auslegung odethe option of the Issuer, at any time upon not less
Anwendung dieser Gesetze und Vorschriftahan 45 days’ nor more than 60 days’ prior notite o
(vorausgesetzt, diese Anderung oder Erganzung wiedlemption given, in accordance with § 15, to the
am oder nach dem Tag der Begebung der Schuttbiders, at the principal amount together with
verschreibungen wirksam) am nachstfolgenden Zinisterest accrued to (but excluding) the date fifard
zahlungstag zur Zahlung von Zusatzlichen Betragesdemption.

verpflichtet sein wird und diese Verpflichtung ntich

durch das Ergreifen der Emittentin zur Verfligung

stehender Malinahmen vermieden werden kann, die

nach Auffassung der Emittentin zumutbar sind

(wobei jeweils die Interessen der Glaubiger zu

berlcksichtigen sind).

Eine solche Kundigung darf allerdings nicht (iHowever, no such notice of redemption may be
fruher als 90 Tage vor dem frihestmoglichen Termgiven (i) earlier than 90 days prior to the eatlies

erfolgen, an dem die Emittentin verpflichtet wéarelate on which the Issuer would be obligated to pay
solche Zusétzlichen Betrage zu zahlen, falls eisach Additional Amounts if a payment in respect of

Zahlung auf die Schuldverschreibungen dann féllige Notes was then due, or (ii) if at the time such
ware, oder (ii) erfolgen, wenn zu dem Zeitpunkt, zaotice is given, such obligation to pay such

dem die Kundigung erklart wird, die VerpflichtungdAdditional Amounts does not remain in effect.

zur Zahlung von Zusatzlichen Betrdgen nicht mehr

wirksam ist.

Eine solche Kundigung hat gemaf 8§ 15 zu erfolgefmy such notice shall be given in accordance with
Sie ist unwiderruflich, muss den fir dies 15. It shall be irrevocable, must specify theedat
Ruckzahlung festgelegten Termin nennen und eifireed for redemption and must set forth a statement
zusammenfassende Erklarung enthalten, welche sienmarizing the facts constituting the basis fer th
das Ruckzahlungsrecht der Emittentin begriindendéght of the Issuer so to redeem.

Umstande darlegt.

3) Vorzeitige Ruckzahlung nach Wahl de@g)
Emittentin Issuer.

Early Redemption at the Option of the

(@) Die Emittentin kann die Schuldver-(a)
schreibungen  (ausgenommen  Schuld-
verschreibungen, deren Rickzahlung der
Glaubiger bereits in Auslibung seines

The Issuer may, upon prior notice of
redemption given, in accordance with § 15,
to the Holders, redeem, at its option, the
Notes (except for any Note which is the

Wabhlrechts nach Absatz (5) verlangt hat)
insgesamt oder teilweise, nach ihrer Wahl
durch Erklarung gemaf 8§ 15 gegenuiber den
Glaubigern vom 26. April 2024 (deEyste
Rickzahlungstad) bis zum Falligkeitstag
zu ihrem Rickzahlungsbetrag zusammen
mit allen nicht gezahlten Zinsen, die his
zum fir die Rickzahlung festgesetzten Tag
(ausschlief3lich) aufgelaufen sind, zurtck-
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subject of the prior exercise by the Holder
thereof of the option to require the
redemption of such Note under paragraph
(5)) in whole or in part within the period
from April 26, 2024 (the First Call
Date”) to the Maturity Date at their Final
Redemption Amount together with any
unpaid interest to (but excluding) the date
fixed for redemption.



(b)

(©)

(4)

zahlen.

Eine solche Kuindigungserklarung istb)
unwiderruflich und muss die folgenden
Angaben beinhalten: (i) die Erklarung, ob
die Schuldverschreibungen ganz oder
teilweise zurtickgezahlt werden und im
letzteren Fall den Gesamtnennbetrag der
zurlickzuzahlenden Schuldverschreibungen,
und (ii) den fur die Rickzahlung
festgesetzten Tag, der nicht weniger als 30
und nicht mehr als 60 Tage nach dem Tag
der Kiundigung durch die Emittentin
gegeniiber den Glaubigern liegen darf.

Werden die Schuldverschreibungen nyt)
teilweise  zurlickgezahlt, werden die
zurlickzuzahlenden Schuldverschreibungen
in  Ubereinstimmung mit den ublichen
Verfahren des betreffenden Clearing-
systems ausgewahlt. Die teilweise
Ruckzahlung wird in den Registern von
CBL und Euroclear nach deren Ermessen
entweder als Pool-Faktor oder als
Reduzierung des Nennbetrags
wiedergegeben.

Vorzeitige Ruckzahlung nach Wahl de@)

Such notice shall be irrevocable and must
specify (i) whether the Notes are to be

redeemed in whole or in part and, if in part,

the aggregate principal amount of the

Notes which are to be redeemed, and (ii)
the date fixed for redemption, which shall

be not less than 30 nor more than 60 days
after the date on which notice is given by

the Issuer to the Holders.

In the case of a partial redemption of
Notes, Notes to be redeemed shall be
selected in accordance with the customary
proceedings of the relevant Clearing
System. Such partial redemption shall be
reflected in the records of CBL and
Euroclear as either a pool factor or a
reduction in principal amount, at the
discretion of CBL and Euroclear.

Early Redemption at the Option of the

Emittentin (Make-Whole)Die Emittentin kann die Issuer (Make-Whole)The Issuer may, upon not less
Schuldverschreibungen (ausgenommehan 45 days’ nor more than 60 days’ prior notite o
Schuldverschreibungen, deren Rickzahlung dedemption given, in accordance with § 15, to the
Glaubiger bereits in Ausubung seines Wabhlrechtlders, redeem on any date specified by it (the
nach Absatz (5) verlangt hat) insgesamt, jedotBall Redemption Dat€), at its option, the Notes
nicht teilweise, nach ihrer Wahl mit eine(except for any Note which is the subject of the
Kundigungsfrist von mindestens 45 und hochstepsor exercise by the Holder thereof of its optton

60 Tagen durch Erklarung gemafl § 15 gegenlieguire the redemption of such Note under
den Glaubigern kindigen und an einem von iparagraph (5)) in whole but not in part, at theallC
anzugebenden Tag (denwWahl-Rickzahlungstag Redemption Amount together with any unpaid
(Call)*) zu ihrem Wahl-Riickzahlungsbetrag (Calljnterest accrued to (but excluding) the Call
zusammen mit allen nicht gezahlten ZinseRedemption Date (but excluding accrued interest
zuruckzahlen, die bis zum Wahl-Rickzahlungstagcounted for in the Call Redemption Amount). It
(Call) (ausschlieBBlich) (aber ohne aufgelauferstall be irrevocable and must specify the Call
Zinsen, die in dem Wahl-Riickzahlungsbetrag (Caedemption Date.

berlicksichtigt sind) aufgelaufen sind. Sie st

unwiderruflich und muss den Wahl-

Ruckzahlungstag (Call) angeben.

Der ,Wahl-Riuckzahlungsbetrag (Cally je The ‘“Call Redemption Amount’ per Note means
Schuldverschreibung entspricht (i) dem Nennbetrédwe higher of (i) the principal amount per Note and
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je Schuldverschreibung oder (ii), falls hoher, defii) the Make-Whole Amount per Note. The
Abgezinsten MarktpreisMake-Whole Amouptje “Make-Whole Amount” will be an amount
Schuldverschreibung. DeAbgezinste Marktpreis calculated by an independent financial adviser
(Make-Whole Amount)* wird von einem von der appointed by the Issuer at the Issuer's expense (th
Emittentin  auf eigene  Kosten  bestelltepindependent Financial Adviser®) on the
unabhéngigen Sachverstandigen (déngbhangige Redemption Calculation Date by discounting the
Sachverstandige) am Rickzahlungs-Berechnungsprincipal amount and the remaining interest
tag berechnet, indem der Nennbetrag und giayments to the First Call Date on an annual basis,
verbleibenden Zinszahlungen bis zum Ersterssuming a 365-day year or a 366-day year, as the
Ruckzahlungstag auf jahrlicher Basis unte@ase may be, and the actual number of days elapsed
Zugrundelegung eines Jahres mit 365 bzw. 3B6such year and using the Benchmark Yield plus 25
Tagen und der Zahl der tatsédchlich in dem Jabasis points.

verstrichenen Tage und mit der Benchmark-Rendite

plus 25 Basispunkte abgezinst werden.

Die  ,Benchmark-Rendit¢ ist die am “Benchmark Yield” means the yield as at the
Ruckzahlungs-Berechnungstag bestehende RendRedemption Calculation Date as appearing at
wie sie etwa um 12.00 Uhr mittags (Ortsze#dround noon Frankfurt am Main time on the Screen
Frankfurt am Main) auf der Bildschirmseite fur di¢Page in respect of the Benchmark Security, or if
Referenzanleihe, oder, sollte zu diesem Zeitpurddch yield cannot be so determined at such tinee, th
keine Rendite festgestellt werden konnen, digeld determined as aforesaid as appearing on the
vorstehend bestimmte Rendite so wie sie zu einGStreen Page at such other time on the Redemption
anderen Zeitpunkt, der von dem Unabhéngig@alculation Date as may be considered to be
Sachversténdigen fir angemessen erachtetet wippropriate by the Independent Financial Adviser.
am Rickzahlungs-Berechnungstag  auf  der

Bildschirmseite angezeigt wird.

»Bildschirmseite" ist Bloomberg HP (Einstellung “Screen Pagémeans Bloomberg HP (setting "Last
“Last Yield to Convention" und Verwendung deYield To Convention" and using the pricing source
Preisquelle "FRNK") (oder jede Nachfolgeseite od&FRNK") (or any successor page oOr successor
Nachfolge-Preisquelle) fur die Referenzanleihgricing source) for the Benchmark Security, or, if
oder, falls diese Bloomberg-Seite oder Preisquediech Bloomberg page or pricing source is not
nicht verfugbar ist, eine andere Seite (fallsvailable, such other page (if any) from such other
vorhanden) eines Informationsanbieters, dieformation provider displaying substantially
weitgehend &hnliche Daten anzeigt, wie von desimilar data as may be considered to be appropriate
Unabhéangigen Sachverstandigen fiur angemes$grthe Independent Financial Adviser.

erachtet.

.Referenzanleihé ist die Euro Referenz-Anleihe“Benchmark  Security’ means the euro

der Bundesrepublik Deutschland fallig am 15. Maienominated benchmark debt security of the
2024 mit ISIN DE0001102358 oder, falls diesEederal Republic of Germany due May 15, 2024,
Anleihe am Rickzahlungs-Berechnungstag nicbarrying ISIN DE0001102358, or, if such security is
mehr aussteht, eine ersetzende Referenzanleit®, longer outstanding on the Redemption
welche der Unabhéangige Sachverstandige auswa@h)culation Date, such substitute benchmark
jeweils mit einer Laufzeit, die mit der verbleibemd security selected by the Independent Financial
Restlaufzeit der Schuldverschreibungen bis zu derkdviser, in each case as having a maturity
Falligkeitstag vergleichbar ist, und die im Zeitgtin comparable to the remaining term of the Notes to
der Auswahlentscheidung und in Ubereinstimmurilge Maturity Date, that would be used at the tifhe o
mit der Ublichen Finanzmarktpraxis zuselection and in accordance with customary
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Preisbestimmung bei
Unternehmensanleinen mit einer  bis
Falligkeitstag der

Neuemissionen

vergleichbaren Laufzeit verwendet wirde.

vdimancial practice, in pricing new issues of coiter
zumebt securities of comparable maturity to the
SchuldverschreibungeMaturity Date of the Notes.

»RUckzahlungs-Berechnungstayj ist der zehnte “Redemption Calculation Daté means the tenth
Geschéftstag vor dem Wahl-Riickzahlungstag (CalBusiness Day prior to the Call Redemption Date.

()

Glaubiger bei Vorliegen eines Kontrollwechsels

(@)

Vorzeitige Ruckzahlung nach Wahl deg)

Tritt nach dem Begebungstag eiffa)
Kontrollwechsel ein, so ist jeder Glaubiger
berechtigt, aber nicht verpflichtet, von der
Emittentin die vollstandige oder teilweise
Ruckzahlung oder, nach Wahl der Emitten-
tin, den Ankauf (oder die Veranlassung
eines Ankaufs) seiner Schuldverschrei-
bungen innerhalb von 30 Tagen nachdem
die Glaubigerwahl-Rickzahlungsereignis-
Mitteilung gemaly Unterabsatz (b) bekannt
gegeben  wurde (der Auslbungs-
zeitraum*) zum Wahl-Riickzahlungsbetrag
(Put) (das (laubiger-Riick-
zahlungswahlrecht) zu verlangen. Dieses
Glaubiger-Ruckzahlungswahlrecht ist wie
nachstehend unter den Unterabséatzen (b) bis
(c) beschrieben, auszutben.

Ein ,Kontrollwechsel* gilt jedes Mal als
eingetreten (unabhangig davon, ob die
Geschaftsfiihrung der Emittentin
zugestimmt hat), wenn eine oder mehrere
Personen, die gemeinsam handeln, (die
.relevante(n) Person(en)) oder ein oder
mehrere Dritte, die im Auftrag der
relevanten  Person(en) handeln, zu
irgendeiner Zeit unmittelbar oder mittelbar
() 50 % oder mehr des Grundkapitals der
Emittentin oder (ii) eine solche Anzahl von
Aktien der Emittentin, auf die 50 % oder
mehr der Stimmrechte entfallen, erwirbt
bzw. erwerben oder halt bzw. halten.

Der ,Wahl-Ruckzahlungsbetrag (Put)

bezeichnet fiir jede Schuldverschreibung
101% des Nennbetrags der Schuld-
verschreibung zuzuglich nicht gezahlter bis
zum Wahl-Riickzahlungstag (Put)
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Early Redemption at the Option of the

Holders upon a Change of Control

If a Change of Control occurs after the
Issue Date, each Holder shall have the
right, but not the obligation, to require the
Issuer to redeem or, at the Issuer’s option,
purchase (or procure the purchase of) in
whole or in part his Notes, within 30 days
after a Put Event Notice under
subparagraph (b) has been published (the
“Put Period”), at the Put Redemption
Amount (the Put Option”). Such Put
Option shall operate as set out below under
subparagraphs (b) to (c).

A “Change of Control' shall be deemed
to have occurred at each time (whether or
not approved by the board of directors of
the Issuer) that any person or persons
acting in concert Relevant Person(s)

or any person or persons acting on behalf
of any such Relevant Person(s), at any time
directly or indirectly acquire(s) or come(s)
to own (i) 50% or more of the share capital
of the Issuer or (i) such number of the
shares in the capital of the Issuer carrying
50% or more of the voting rights.

“Put Redemption Amounf’ means for
each Note 101% of the principal amount of
such Note, plus unpaid interest accrued to
(but excluding) the Put Date.



(b)

(©)

(ausschlief3lich) aufgelaufener Zinsen.

Tritt nach dem Begebungstag ein Kontrollth)
wechsel ein, so teilt die Emittentin dies
unverziglich, nachdem die Emittentin
davon Kenntnis erlangt hat, den Glaubigern
gemalR 815 mit (eine Glaubigerwahl-
Ruckzahlungsereignis-Mitteilung)  und
gibt dabei die Art des Kontrollwechsels und
das in diesem Absatz (5) vorgesehene
Verfahren zur Austbung des Glaubiger-
Ruckzahlungswahlrechts an (einschlie3lich
der Angaben zum Clearingsystem-Konto
der Zahistelle fir die Zwecke von
Unterabsatz (c)(ii)(x) dieses Absatzes (5)).

Zur Ausubung des Glaubiger-Ruck{c)
zahlungswahlrechts muss der Glaubiger an
einem  Geschaftstag innerhalb  des
Auslibungszeitraums, (i) bei der be-
zeichneten Geschéftsstelle der Zahlstelle
eine ordnungsgemafl ausgefillte Aus-
Ubungserklarung in der jeweils bei der
Zahlstelle erhéaltlichen maRgeblichen Form
zumindest in Textform (8 126b
Birgerliches Gesetzbuch) einreichen (die
»Glaubiger-Ausibungserklarung) und
(i) Schuldverschreibungen in Hohe des Ge-
samtbetrags der Festgelegten Stiickelung
einreichen, fur die der Glaubiger sein
Glaubiger-Ruickzahlungswahlrecht austiben
mochte, und zwar entweder durch (x)
Ubertragung dieser Schuldverschreibungen
auf das Clearingsystem-Konto der Zahl-
stelle oder (y) Abgabe einer unwider-
ruflichen Anweisung an die Zahlstelle, die
Schuldverschreibungen aus einem Wert-
papierdepot des Glaubigers bei der Zahl-
stelle auszubuchen. Die Emittentin wird die
betreffende(n) Schuldverschreibung(en) sie-
ben Tage nach Ablauf des Auslbungs-
zeitraums (der \Wahl-Rickzahlungstag
(Put)*) zuriickzahlen oder nach ihrer Wahl
ankaufen (oder ankaufen lassen), soweit sie
nicht bereits vorher zuriickgezahlt oder an-
gekauft und entwertet wurde(n). Die Zah-
lung in Bezug auf solchermal3en ein-
gereichte Schuldverschreibungen erfolgt
gemaf den dblichen Verfahren uber das
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If a Change of Control occurs after the
Issue Date, then the Issuer shall, without
undue delay, after the Issuer becoming
aware thereof, give notice of the Change of
Control (a Put Event Notic€’) to the
Holders in accordance with § 15 specifying
the nature of the Change of Control and the
procedure for exercising the Put Option
contained in this paragraph (5) (including
the information on the Clearing System
account of the Paying Agent for purposes
of subparagraph (c)(ii)(x) of this paragraph
(5)

To exercise the Put Option, the Holder
must deliver on any Business Day within
the Put Period (i) to the Paying Agent at its
specified office a duly completed notice of
exercise in the then current form
obtainable from the Paying Agent at least
in text form (section 126b of the German
Civil Code, Burgerliches Gesetzburha
“Put Notice”) and (i) the aggregate
Specified Denomination of Notes for
which the Holder wishes to exercise its Put
Option by either (x) transferring such
Notes to the Clearing System account of
the Paying Agent or (y) giving an
irrevocable instruction to the Paying Agent
to withdraw such Notes from a securities
account of the Holder with the Paying
Agent. The Issuer shall redeem or, at its
option, purchase (or procure the purchase
of) the relevant Note(s) on the date seven
days after the expiration of the Put Period
(the “Put Date’) unless previously
redeemed or purchased and cancelled.
Payment in respect of any Note so
delivered will be made in accordance with
the customary procedures through the
Clearing System. A Put Notice, once
given, shall be irrevocable.



Clearingsystem. Eine einmal abgegebene
Glaubiger-Ausubungserklarung ist  un-
widerruflich.

(6) Vorzeitige Rickzahlung bei Geringen®) Early Redemption in case of Minimal
Ausstehenden Gesamtnennbetrag der Schuflitstanding Aggregate Principal Amount of the
verschreibungen.Wenn 80 % oder mehr dedNotes.If 80% or more of the aggregate principal
Gesamtnennbetrags der Schuldverschreibungen wmmount of the Notes have been redeemed or
der Emittentin oder einer direkten oder indirektgourchased by the Issuer or any direct or indirect
Tochtergesellschaft der Emittentin zurickgezalsubsidiary of the Issuer, the Issuer may at angtim
oder angekauft wurden, ist die Emittentin jederzeih not less than 30 or more than 60 days’ notice to
berechtigt, nach vorheriger Bekanntmachurtge Holders given in accordance with § 15, redeem,
gegenuber den Glaubigern gemall § 15 mit eirgrits option, the remaining Notes in whole but not
Frist von mindestens 30 und hdchstens 60 Taganpart at the principal amount thereof plus unpaid
nach ihrer Wahl die ausstehendeimterest accrued to (but excluding) the date afiact
Schuldverschreibungen insgesamt, aber nicdemption.

teilweise, zum Nennbetrag zuziglich bis zum

tatsachlichen Riickzahlungstag (ausschlielich)tnich

gezahlter, aufgelaufener Zinsen zuriickzuzahlen.

§7 87

ZAHLSTELLE PAYING AGENT

(@] Bestellung; bezeichnete Geschéftsstellg) Appointment; Specified Offic&he initial
Die anfanglich bestellte Zahistelle und dereRaying Agent and its initial specified offices dhal

anfanglich bezeichnete Geschaftsstelle ist: be:
BNP Paribas Securities Services, BNP Paribas Securities Services,
Luxembourg Branch Luxembourg Branch
60, avenue J.F. Kennedy 60, avenue J.F. Kennedy
1855 Luxembourg 1855 Luxembourg
Grolherzogtum Luxemburg The Grand Duchy of Luxembourg

Die Zahistelle behalt sich das Recht vor, jederzdihe Paying Agent reserves the right at any time to
ihre bezeichnete Geschéftsstelle durch eine andemange its specified office to some other office in
Geschatftsstelle in derselben Stadt zu ersetzen.  the same city.

2 Anderung oder Beendigung der BestellungR) Variation or Termination of Appointment.
Die Emittentin behalt sich das Recht vor, jederzdithe Issuer reserves the right at any time to vary o
die Bestellung der Zahlstelle zu &ndern oder rrminate the appointment of the Paying Agent and
beenden und zusatzliche oder eine oder mehras@ppoint another Paying Agent, additional or nthe
andere Zahlstellen zu bestellen. Die Emittentirdwipaying agents. The Issuer shall at all times miinta
zu jedem Zeitpunkt eine Zahlstelle unterhalteneEim Paying Agent. Any variation, termination,
Anderung, Beendigung, Bestellung oder ein Wechsgipointment or change shall only take effect (other
wird nur wirksam (aul3er im Insolvenzfall, in denthan in the case of insolvency, when it shall be of
eine solche Anderung sofort wirksam wird), sofeimmediate effect) after not less than 30 nor more
die Glaubiger hieruber gemaR § 15 vorab untéran 45 days’ prior notice thereof shall have been
Einhaltung einer Frist von mindestens 30 urglven to the Holders in accordance with § 15.
héchstens 45 Tagen informiert wurden.
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3 Erflllungsgehilfen der Emittentin Die (3) Agents of the IssuefThe Paying Agent
Zahlstelle und jede andere nach Absatz (2) bestedihd any other paying agent appointed pursuant to
Zahlstelle handeln ausschlieBlich als Erfullunggparagraph (2) act solely as the agents of the issue
gehilfen der Emittentin und Ubernehmen keinerland do not assume any obligations towards or
Verpflichtungen gegeniiber den Glaubigern, und eslationship of agency or trust for any Holder.

wird kein Auftrags- oder Treuhandverhdltnis

zwischen ihnen und den Glaubigern begriindet.

88 88
STEUERN TAX

(@) Zahlungen ohne Einbehalt oder Abzug van)
Steuern Alle in Bezug auf die payable in respect of the Notes shall be made
Schuldverschreibungen zu zahlenden Betragithout withholding or deduction for or on account
werden ohne Einbehalt oder Abzug von odef any present or future taxes or duties of whateve
aufgrund von gegenwartigen oder zukunftigamature imposed or levied at source by way of
Steuern oder Abgaben gleich welcher Art gezahfiithholding or deduction by or on behalf of the
die von oder im Namen des GrofRherzogtun@&rand-Duchy of Luxembourg or Federal Republic
Luxemburg oder der Bundesrepublik Deutschlared Germany (the Taxing Jurisdiction”) or any
(die ,Steuerjurisdiktion) oder einer steuer- political subdivision or any authority thereof or
erhebungsberechtigten  Gebietskorperschaft odieerein having power to tax, unless such
Steuerbehorde dieses Landes im Wege deshholding or deduction is required by law.
Einbehalts oder Abzugs an der Quelle auferlegt oder

erhoben werden, es sei denn, ein solcher Einbehalt

oder Abzug ist gesetzlich vorgeschrieben.

Payments Free of Taxedll amounts

)] Zahlung Zusatzlicher Betragelst ein (2) Payments of Additional Amounts.such
Einbehalt oder Abzug in Bezug auf zu zahlendgthholding or deduction with respect to amounts
Betrdge auf die Schuldverschreibungen gesetzlishyable in respect of the Notes is required by,| aw
vorgeschrieben, so wird die Emittentin diejenigethe Issuer will pay such additional amounts (the
zusatzlichen Betrage (diZysatzlichen Betragé) “Additional Amounts”) as shall be necessary in
zahlen, die erforderlich sind, damit die den Gléawrder that the net amounts received by the Holders,
bigern zuflieRenden Nettobetrdge nach eineafter such withholding or deduction shall equal the
solchen Einbehalt oder Abzug jeweils den Betragesspective amounts which would otherwise have
entsprechen, die ohne einen solchen Einbehalt odeen receivable in the absence of such withholding
Abzug erhalten worden waren; eine Verpflichtungr deduction; except that no such Additional
zur Zahlung solcher Zusatzlichen Betrage besteftounts shall be payable on account of any taxes
jedoch nicht fiir Steuern oder Abgaben: or duties which:

(@) die anders als durch Einbehalt oder Abzug@)
von Zahlungen, welche die Emittentin an

are payable otherwise than by withholding
or deduction from payments, made by the

(b)

den Glaubiger leistet, zu entrichten sind;
oder

die von einer als Depotbank ode(b)
Inkassobeauftragte im Namen eines
Glaubigers handelnden Person oder sonst
auf andere Weise zu entrichten sind als
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Issuer to the Holder, or

are payable by any Person acting as
custodian bank or collecting agent on
behalf of a Holder, or otherwise in any
manner which does not constitute a



(©)

(d)

(€)

(f)

dadurch, dass die Emittentin von den von
ihr zu leistenden Zahlungen von Kapital
oder Zinsen einen Einbehalt oder Abzug
vornimmt; oder

die aufgrund einer bestehenden odécr)
frheren personlichen oder geschéftlichen
Beziehung des Glaubigers zur
mafigeblichen Steuerjurisdiktion zu zahlen
sind, und nicht allein deshalb, well
Zahlungen auf die Schuldverschreibungen
aus Quellen in der maRgeblichen
Steuerjurisdiktion stammen (oder flr
Zwecke der Besteuerung so behandelt
werden) oder dort besichert sind; oder

die durch eine Zahlstelle von der Zahluny)
einzubehalten oder abzuziehen sind, wenn
die Zahlung von einer anderen Zahlstelle
ohne einen solchen Einbehalt oder Abzug
hatte vorgenommen werden kdnnen; oder

die aufgrund (i) einer Richtlinie oder(e)
Verordnung der Europaischen Union
betreffend die Besteuerung von
Zinsertragen oder Sparguthaben oder (i)
zwischenstaatlicher ~ Abkommen  oder
Vereinbarungen Uber deren Besteuerung, an
denen die mafgebliche Steuerjurisdiktion
oder die Europaische Union beteiligt ist,
oder (iii) einer gesetzlichen Vorschrift, die
diese Richtlinie, Verordnung oder dieses
Abkommen oder diese Vereinbarung
umsetzt oder befolgt dient, diesen entspricht
oder zur Anpassung an diese eingefiihrt
wurde (einschlieB3lich des luxemburgischen
Gesetzes vom 23. Dezember 2005, in seiner
jeweils geltenden Fassun&dlibi Gesetg
einzubehalten oder abzuziehen sind; oder

die nicht erhoben oder einbehalten odéf)
abgezogen worden waren, wenn es der
Glaubiger oder der wirtschaftliche
Eigentimer der Schuldverschreibungen (fur
die vorliegenden Zwecke einschlie3lich
Finanzinstitute, Uber die der Glaubiger oder
wirtschaftliche Eigentimer die Schuld-
verschreibungen halt oder ({ber die
Zahlungen auf die Schuldverschreibungen
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withholding or deduction by the Issuer
from payments of principal or interest
made by it, or

are payable by reason of the Holder
having, or having had, some personal or
business relation to the relevant Taxing
Jurisdiction and not merely by reason of
the fact that payments in respect of the
Notes are, or for purposes of taxation are
deemed to be, derived from sources in, or
are secured in, the relevant Taxing
Jurisdiction, or

are withheld or deducted by a paying agent
from a payment if the payment could have
been made by another paying agent
without such withholding or deduction, or

are withheld or deducted pursuant to (i)
any European Union Directive or
Regulation concerning the taxation of
interest income or savings, or (i) any
international treaty or understanding
relating to such taxation and to which the
relevant Taxing Jurisdiction or the
European Union is a party, or (iii) any
provision of law implementing, or
complying with, or introduced to conform
with, such Directive, Regulation, treaty or
understanding (including the Luxembourg
Law dated 23 December 2005, as amended
(Relibi Law, or

would not have been imposed, withheld or
deducted but for the failure of the Holder
or beneficial owner of Notes (including,
for these purposes, any financial institution
through which the Holder or beneéficial
owner holds the Notes or through which
payment on the Notes is made), following
a written request by or on behalf of the
Issuer or a Paying Agent addressed to the



(@)

(h)

(i)

erfolgen) nicht unterlassen héatte, nach einer
an den Glaubiger oder wirtschaftlichen
Eigentimer gerichteten schriftlichen

Aufforderung  der Emittentin, einer

Zahlstelle oder in deren Namen (die so
rechtzeitig erfolgt, dass der Glaubiger bzw.
der wirtschaftliche Eigentimer dieser Auf-

forderung mit zumutbaren Anstrengungen
nachkommen kann, in jedem Fall aber
mindestens 30 Tage, bevor ein Einbehalt
oder Abzug erforderlich ware), einer

aufgrund von Gesetzen, Abkommen,
Verordnungen oder der Verwaltungspraxis
in der maf3geblichen Steuerjurisdiktion vor-
geschriebenen Bescheinigungs-,
Identifizierungs-, Informations-,  oder

sonstigen Nachweispflicht nachzukommen,
die Voraussetzung fiir eine Befreiung von
in der malfgeblichen Steuerjurisdiktion
erhobenen  Steuern oder fur eine
Reduzierung der Hohe des Einbehalts oder
Abzugs solcher Steuern ist (u. a. eine
Bescheinigung, dass der Glaubiger bzw. der
wirtschaftliche Eigentiimer nicht in der

mafgeblichen Steuerjurisdiktion ansassig
ist), jedoch jeweils nur, soweit der

Glaubiger bzw. der wirtschatftliche

Eigentimer rechtlich berechtigt ist, die

Bescheinigung, Information oder Doku-

mentation vorzulegen; oder

die Nachlasssteuern, Erbschaftsteuerfy)
Schenkungsteuern, Umsatzsteuern, Ver-
brauchsteuern, Verkehrsteuern, Ver-
mdogenssteuern oder ahnliche Steuern
darstellen, oder

die wegen einer Rechtsdnderung zu zahlém)
sind, welche spater als 30 Tage nach
Falligkeit der betreffenden  Zahlung
wirksam wird; oder

die aufgrund jeglicher Kombination dexqi)
Absatze (a) bis (h) zu entrichten sind.

Holder or beneficial owner (and made at a
time that would enable the Holder or
beneficial owner acting reasonably to
comply with that request, and in all events,
at least 30 days before any withholding or
deduction would be required), to comply
with any certification, identification,
information or other reporting requirement
whether required by statute, treaty,
regulation or administrative practice of the
relevant Taxing Jurisdiction, that is a
precondition to exemption from, or
reduction in the rate of withholding or
deduction of, taxes imposed by the relevant
Taxing Jurisdiction (including, without
limitation, a certification that the Holder or
beneficial owner is not resident in the
relevant Taxing Jurisdiction), but in each
case, only to the extent the Holder or
beneficial owner is legally entitled to
provide such certification, information or
documentation, or

are estate, inheritance, gift, sales, excise,
transfer, personal property or similar taxes,
or

are payable by reason of a change in law
that becomes effective more than 30 days
after the relevant payment becomes due, or

are payable due to any combination of
items (a) to (h),

Zudem werden keine Zusatzlichen Betrdge inor shall any Additional Amounts be paid with

Hinblick

auf Zahlungen auf

die respect to any payment on a Note to a Holder who

Schuldverschreibungen an einen Glaubiger gezalgta fiduciary or partnership or who is other thiae

welcher

die Zahlung als Treuhander
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Personengesellschaft oder als sonstiger nicht- allich payment would be required by the laws of the
niger wirtschaftlicher Eigentimer der Zahlungelevant Taxing Jurisdiction to be included in the
erhalt, soweit nach den Gesetzen der maf3gebliclreeome, for tax purposes, of a beneficiary or settl
Steuerjurisdiktion eine solche Zahlung steuerlieh dwith respect to such fiduciary or a member of such
Einklinften eines Beglinstigten oder Treugebers pgartnership or a beneficial owner who would not
Bezug auf einen solchen Treuhander oder eirtesve been entitled to such Additional Amounts had
Gesellschafters der Personengesellschaft oder esigsh beneficiary, settlor, member or beneficial
wirtschatftlich Berechtigten zugerechnet wirde, dewner been the Holder of the Note.

jeweils selbst nicht zum Erhalt von Zusatzlichen

Betrdagen berechtigt gewesen ware, wenn er selbst

Glaubiger der Schuldverschreibungen ware.

Zur Klarstellung wird festgehalten, dass die in détor the avoidance of doubt, the withholding tax
Bundesrepublik Deutschland gemaR dem zuevied in the Federal Republic of Germany at the
Begebungstag geltenden Steuerrecht auf der Ebvel of the custodian bank plus the solidarity
der Depotbank erhobene Kapitalertragsteusurcharge imposed thereon as well as church tax,
zuziglich des darauf anfallendenvhere such tax is levied by way of withholding,
Solidaritatszuschlags sowie Kirchensteuer, soweilirsuant to tax law as in effect as of the IssueDa
eine solche im Wege des Steuerabzugs erholgennot constitute a tax or duty as described above
wird, keine Steuern oder Abgaben der vorsteherebpect of which Additional Amounts would be
beschriebenen Art darstellen, fur die von demayable by the Issuer.

Emittentin Zusatzliche Betrage zu zahlen waren.

Falls aufgrund einer Anderung der Rechtslage dielincase that due to a change in law the withholding
der Bundesrepublik Deutschland gemafR dem zuax levied in the Federal Republic of Germany at
Begebungstag geltenden Steuerrecht auf der Eb#ne level of the custodian bank and the solidarity
der Depotbank erhobene Kapitalertragsteuer und darcharge imposed thereon including church tax,
darauf anfallende Solidaritatszuschlag einschiiéliwhere such tax is levied by way of withholding,
Kirchensteuer, soweit eine solche im Wege dgsrsuant to tax law as in effect as of the IssuteDa
Steuerabzugs erhoben wird, kinftig auf Ebene desve to be levied at the level of the Issuer in the
Emittentin zu erheben sind, stellen auch dieseekeiature, these, too, do not constitute a tax or disty
Steuern oder Abgaben der vorstehend beschriebedescribed above in respect of which Additional
Art dar, fur die von der Emittentin ZusatzlichéAmounts would be payable by the Issuer.

Betrége zu zahlen waren.

(3) FATCA. Ungeachtet sonstiger hierin(3) FATCA. Notwithstanding any other
enthaltener Bestimmungen darf die Emittentiprovisions contained herein, the Issuer shall be
Betrége, die gemaR einer in Section 1471(b) des Up8rmitted to withhold or deduct any amounts
Internal Revenue Code von 1986 (deCodée’) required pursuant to an agreement described in
beschriebenen Vereinbarung erforderlich sind od®ection 1471(b) of the U.S. Internal Revenue Code
die anderweitig aufgrund der Sections 1471 bis 14@# 1986 (the Cod€’) or otherwise imposed
des Code (oder jeder Anderung odesursuant to Sections 1471 through 1474 of the Code
Nachfolgeregelung), der Vorschriften oder Vertrager any amended or successor provisions), any
darunter, der offiziellen Auslegungen davon odeegulations or agreements thereunder, official
jeglichen Umsetzungsgesetzes undterpretations thereof, or any law implementing
zwischenstaatlichen Konzepts dazu vorgegeben siadd intergovernmental approach thereteATCA
einbehalten oder abziehen FATCA  Withholding”). The Issuer will have no obligation
Quellensteuef). Die Emittentin ist aufgrund einerto pay additional amounts or otherwise indemnify
durch die Emittentin, eine Zahlstelle oder einan investor for any such FATCA Withholding
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andere Partei abgezogenen oder einbehaltededucted or withheld by the Issuer, any paying
FATCA Quellensteuer nicht zur Zahlungagent or any other party.

zusatzlicher Betrdge oder anderweitig zur

Entschadigung eines Investors verpflichtet.

4 Andere  Steuerjurisdiktion Falls die (4) Other Tax Jurisdictionlf at any time the
Emittentin zu irgendeinem Zeitpunkt einer anderdssuer becomes subject to any taxing jurisdiction
Steuerrechtsordnung als der gegenwartig mafther than, or in addition to, the currently releva
geblichen Steuerrechtsordnung der Emittentin odeixing jurisdiction of the Issuer, references ifsth
einer zusatzlichen Steuerrechtsordnung unterworf@8 to the jurisdiction of the Issuer shall be raad
wird, sind die Bezugnahmen in diesem § 8 auf dienstrued as references to the jurisdiction of the
Jurisdiktion der Emittentin als Bezugnahmen auf dissuer and/or to such other jurisdiction(s).
Rechtsordnung der Emittentin und/oder diese

andere(n) Rechtsordnung(en) zu lesen und

auszulegen.

89 89
VORLEGUNGSFRIST, VERJAHRUNG PRESENTATION PERIOD, PRESCRIPTION

Die Vorlegungsfrist gemaR 8 801 Absatz 1 SatzThe presentation period provided for in section 801
Birgerliches Gesetzbuch far digparagraph 1, sentence 1 of the German Civil Code
Schuldverschreibungen wird auf zehn Jah(Blrgerliches Gesetzbugls reduced to ten years
verkirzt. Die Verjahrungsfrist fur Anspriiche aufr the Notes. The period of limitation for claims
den Schuldverschreibungen, die innerhalb dender the Notes presented during the period for
Vorlegungsfrist zur Zahlung vorgelegt wurderpresentation will be two years calculated from the
betragt zwei Jahre vom Ende der betreffendempiration of the relevant presentation period.
Vorlegungsfrist an.

8§10 8§10
K UNDIGUNGSGRUNDE EVENTS OF DEFAULT

Q) Kundigungsgrinde Tritt ein Kindigungs- (1) Events of Defaultlf an Event of Default
grund ein und dauert dieser an, so ist jeder Gifmbioccurs and is continuing, each Holder shall be
berechtigt, seine samtlichen Forderungen aus dgttitled to declare due and payable by submitting a
Schuldverschreibungen  durch  Abgabe  ein@ermination Notice pursuant to paragraph (2) to the
Kundigungserklarung gemal Absatz (2) gegenubesying Agent its entire claims arising from the
der Zahlstelle fallig zu stellen und (vorbehaltlidas Notes and demand (subject to paragraph (4) below)
nachfolgenden Absatzes (4)) deren unverzuglicemediate redemption at the principal amount
Riickzahlung zu ihrem Nennbetrag zuzuglich bisereof together with unpaid interest accrued ta (b
zum Tag der tatsachlichen Rickzahlungxcluding) the date of actual redemption. Each of
(ausschlieflich) nicht gezahlter, aufgelaufenére following is an Event of Default”:

Zinsen zu verlangen. Jedes der folgenden Ereignisse

stellt einen Kiindigungsgrund“ dar:

€) Die Emittentin zahlt auf die (a) The Issuer fails to pay principal, interest or
Schuldverschreibungen fallige Kapital- oder any other amounts due under the Notes
Zinsbetrage oder sonstige Betrage nicht within 30 days from the relevant due date;
innerhalb von 30 Tagen nach Falligkeit; or
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(b)

(©)

(d)

(€)

(f)

oder

die Emittentin erfullt eine andere(b)
wesentliche  Verpflichtung aus den
Schuldverschreibungen nicht und die
Nichterfiillung dauert — sofern sie geheilt
werden kann — jeweils langer als 60 Tage
fort, nachdem die Zahlstelle eine
Aufforderung zumindest in  Textform
(8 126b Burgerliches Gesetzbuch) in der in
Absatz (2) vorgesehenen Art und Weise
von einem Glaubiger erhalten hat, die
Verpflichtung zu erfillen; oder

eine nicht im Rahmen der Schuld{c)
verschreibungen bestehende Finanz-
verbindlichkeit der Emittentin oder einer

Wesentlichen Tochtergesellschaft  wird

infolge eines Kindigungsgrunds (unab-
hangig von der Bezeichnung) vor ihrer

festgelegten Falligkeit fallig und zahlbar

(sei es durch Kuindigung, automatische
Falligstellung oder auf andere Weise),

wobei der Gesamtbetrag dieser Finanz-
verbindlichkeiten mindestens 1% der

Bilanzsumme zum unmittelbar

vorangegangenen Berichtsstichtag, zu dem
ein  Konzernabschluss der Emittentin

veroffentlicht worden ist, betragt. Zur

Klarstellung wird festgehalten, dass dieser
Absatz (1)(c) keine Anwendung findet,

wenn die Emittentin oder die jeweilige

Wesentliche Tochtergesellschaft nach Treu
und Glauben bestreitet, dass diese
Zahlungsverpflichtung besteht, fallig ist

oder die Anforderungen fur die vorzeitige

Falligstellung erfillt sind; oder

die Emittentin gibt ihre Zahlungs-(d)
unfahigkeit bekannt oder stellt ihre
Zahlungen generell ein; oder

gegen die Emittentin wird ein Insolvenz{e)
verfahren eingeleitet und nicht innerhalb
von 90 Tagen aufgehoben oder ausgesetzt,
oder die Emittentin beantragt oder leitet ein
solches Verfahren ein, oder

die Emittentin geht in Liquidation, es se{f)
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the Issuer fails to duly perform any other
material obligation arising from the Notes
and such failure, if capable of remedy,
continues unremedied for more than 60
days after the Paying Agent has received a
request at least in text form (section 126b
of the German Civil CodeBiirgerliches
Gesetzbuchthereof in the manner set forth
in paragraph (2) from a Holder to perform
such obligation; or

any Financial Indebtedness of the Issuer or
any Material Subsidiary (other than under
the Notes) becomes due and payable prior
to its specified maturity (whether by
declaration, automatic acceleration or
otherwise) as a result of an event of default
(howsoever describedprovided thatthe
aggregate amount of such Financial
Indebtedness amounts to at least 1% of the
Total Assets as of the immediately
preceding Reporting Date for which
Consolidated Financial Statements of the
Issuer have been published. For the
avoidance of doubt, this paragraph (1)(c)
shall not apply, where the Issuer or the
relevant Material Subsidiary contests in
good faith that such payment obligation
exists, is due or the requirements for the
acceleration are satisfied; or

the Issuer announces its inability to meet
its financial obligations or ceases its
payments generally; or

insolvency proceedings against the Issuer
are instituted and have not been discharged
or stayed within 90 days, or the Issuer

applies for or institutes such proceedings;

or

The Issuer enters into liquidation unless



denn, dies geschieht im Zusammenhang mit this is done in connection with a merger or

einer Verschmelzung oder einer anderen other form of combination with another

Form des Zusammenschlusses mit einer company and such company assumes all
anderen Gesellschaft und die andere obligations of the Issuer in connection with

Gesellschatft Ubernimmt alle the Notes.

Verpflichtungen, die die Emittentin im
Zusammenhang mit den Schuldverschrei-
bungen eingegangen ist.

2 Kundigungserklarungen Eine Erklarung (2) Termination Notices Any notice by a
eines Glaubigers (i) gemal Absatz (1)(b) oder (Holder (i) in accordance with paragraph (1)(b) or
zur Kundigung seiner Schuldverschreibungen gemgi to terminate its Notes in accordance with this
diesem 8§ 10 (eineKindigungserklarung) hat in 8§ 10 (a Termination Notice”) shall be made by
der Weise zu erfolgen, dass der Glaubiger deweans of a declaration made at least in text form
Zahlstelle eine entsprechende Erklarung zumindéséction 126b of the German Civil Code,
in Textform (8 126b Burgerliches Gesetzbuch) iBirgerliches Gesetzbugho the Paying Agent in
deutscher oder englischer Sprache Ubermittelt whé German or English language delivered together
dabei durch eine Bescheinigung seiner Depotbawkh evidence by means of a certificate of the
(wie in 8§ 17(4) definiert) nachweist, dass er didolder’s Custodian (as defined in § 17(4)) thatsuc
betreffenden Schuldverschreibungen zum Zeitpuriblder, at the time of such Termination Noticeais
der Kindigungserklarung halt. holder of the relevant Notes.

3) Heilung Zur Klarstellung wird (3) Cure For the avoidance of doubt, the right
festgehalten, dass das Recht zur Kindigung derdeclare Notes due in accordance with this § 10
Schuldverschreibungen gemaR diesem 8 10 erlisattall terminate if the situation giving rise tohias
falls der Kiindigungsgrund vor Austibung des Rectdeen cured before the right is exercised and it sha
geheilt worden ist; es st zuldssig, debe permissible to cure the Event of Default pursuan
Kundigungsgrund gemal Absatz (1)(c) durdo paragraph (1)(c) by repaying in full the relevan
Riickzahlung der malRgeblicherFinancial Indebtedness.

Finanzverbindlichkeiten in voller Hohe zu heilen.

4 Quorum In den Fallen geméal3 den Abséatzef) Quorum In the events specified in
(1)(b) bis (c) wird eine Kundigungserklarung ersiaragraph (1)(b) to (c), any notice declaring Notes
wirksam, wenn bei der Zahlstelledue shall become effective only when the Paying
Kundigungserklarungen  von  Glaubigern indgent has received such default notices from the
Nennbetrag von mindestens 15 %  dedolders representing at least 15% of the aggregate
Gesamtnennbetrages der dann  ausstehenpdncipal amount of the Notes then outstanding.
Schuldverschreibungen eingegangen sind.

g§11 g§11
VERPFLICHTUNGSERKLARUNGEN COVENANTS
Q) Beschrankungen fir das Eingehen vof) Limitations on the Incurrence of Financial
FinanzverbindlichkeitenDie Emittentin verpflichtet IndebtednessThe Issuer undertakes that it will not,
sich, nach dem Begebungstag keirend will procure that none of its Subsidiaries will

Finanzverbindlichkeiten  (mit Ausnahme vorafter the Issue Date, incur any Financial
Finanzverbindlichkeiten zur Refinanzierungndebtedness (except for Financial Indebtedness for
bestehender Finanzverbindlichkeiten mit einemfinancing existing Financial Indebtedness with an
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Gesamtnennbetrag, der dem Gesamtnennbetrag atgregate principal amount that is equal to or less

refinanzierten

oder diesen

unterschreitet) einzugehen

Finanzverbindlichkeiten entsprichhan the aggregate principal amount of the
ungfinanced Financial Indebtedness) if, immediately

sicherzustellen, dass ihre Tochtergesellschafteh nafter giving effect to the incurrence of such
dem Begebungstag keine Finanzverbindlichkeitawlditional Financial Indebtedness (taking into

eingehen, wenn

unmittelbar nach

deraccount the application of the net proceeds of such

Wirksamwerden der Eingehung solcher weiterarcurrence),
Finanzverbindlichkeiten (unter Bertcksichtigung der
Verwendung der aus einer solchen Eingehung
resultierenden Nettozuflisse):

(@)

das Verhaltnis der (i) Summe aus (x) defa)
Konsolidierten Netto-
finanzverbindlichkeiten der Gruppe zum

unmittelbar vorangegangenen
Berichtsstichtag, zZu dem ein
Konzernabschluss der Emittentin

veroffentlicht worden ist, und (y) den
Neuen Finanzverbindlichkeiten, die seit

dem unmittelbar vorangegangenen
Berichtsstichtag, zZu dem ein
Konzernabschluss der Emittentin

vertffentlicht worden ist, eingegangen
wurden, zu der (i) Summe aus (unter
Ausschluss einer Doppelberticksichtigung)
(x) der Bilanzsumme zum unmittelbar
vorangegangenen Berichtsstichtag, zu dem
ein  Konzernabschluss der Emittentin
veroffentlicht  worden ist, (y) den

Kaufpreisen fir Immobilienvermégen (ohne

Abziige far Ubernommene
Finanzverbindlichkeiten), das seit dem
unmittelbar vorangegangenen
Berichtsstichtag, zZu dem ein
Konzernabschluss der Emittentin

veroffentlicht worden ist, erworben wurde
oder fur dessen Erwerb seit diesem
Zeitpunkt eine Verpflichtung eingegangen
wurde, und (z) der Zuflisse aus
Finanzverbindlichkeiten, die seit dem
unmittelbar vorangegangenen  Berichts-
stichtag, zu dem ein Konzernabschluss der
Emittentin  verdffentlicht  worden ist,

eingegangen wurden (jedoch nur soweit
diese Zuflisse nicht zum Erwerb von
Immobilienvermdgen oder zur

Verringerung von Finanzverbindlichkeiten

verwendet wurden) (dieses Verhéltnis in
Bezug auf einen beliebigen Zeitpunkt der
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the ratio of (i) the sum of (x) the
Consolidated Net Financial Indebtedness
of the Group as of the immediately
preceding Reporting Date for which
Consolidated Financial Statements of the
Issuer have been published and (y) the
New Financial Indebtedness incurred since
the immediately preceding Reporting Date
for which  Consolidated Financial
Statements of the Issuer have been
published to (i) the sum of (without
duplication) (x) the Total Assets as of the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published, (y) the
purchase prices of any Real Estate
Property (without any deductions for
assumed Financial Indebtedness) acquired
or contracted for acquisition since the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published and (z)
the proceeds of any Financial Indebtedness
incurred since the immediately preceding
Reporting Date for which Consolidated
Financial Statements of the Issuer have
been published (but only to the extent such
proceeds were not used to acquire Real
Estate Property or to reduce Financial
Indebtedness) (such ratio, with respect to
any date, thel‘oan-to-Value Ratid’ as of
that date) would exceed 60%; or



(b)

(©)

,verschuldungsgrad (LTV)" zu dem
entsprechenden Zeitpunkt) 60 %
Ubersteigen wirde; oder

das Verhaltnis (i) der Summe aus (x) defi)
Besicherten Finanzverbindlichkeiten zum

unmittelbar vorangegangenen
Berichtsstichtag, zZu dem ein
Konzernabschluss der Emittentin

veroffentlicht worden ist, und (y) den
Neuen Besicherten
Finanzverbindlichkeiten, die seit dem
unmittelbar vorangegangenen Berichts-
stichtag, zu dem ein Konzernabschluss der
Emittentin  verdffentlicht worden ist,
eingegangen wurden, zu (ii) der Summe aus
(unter Ausschluss einer
Doppelberiicksichtigung) ) der
Bilanzsumme zum unmittelbar voran-
gegangenen Berichtsstichtag, zu dem ein
Konzernabschluss der Emittentin
veroffentlicht worden ist, (y) der Kaufpreise
fir Immobilienvermdgen (ohne Abzlge fir
Ubernommene  Finanzverbindlichkeiten),
das seit dem unmittelbar vorangegangenen
Berichtsstichtag, zZu dem ein
Konzernabschluss der Emittentin
veroffentlicht worden ist, erworben wurde
oder fur dessen Erwerb seit diesem
Zeitpunkt eine Verpflichtung eingegangen
wurde, und (z) der Zuflisse aus
Finanzverbindlichkeiten, die seit dem
unmittelbar vorangegangenen Berichts-
stichtag, zu dem ein Konzernabschluss der
Emittentin  verdffentlicht worden ist,
eingegangen wurden (jedoch nur soweit
diese Zuflisse nicht zum Erwerb von
Immobilienvermdgen oder zur
Verringerung von Finanzverbindlichkeiten
verwendet wurde) (dieses Verhdltnis in
Bezug auf einen beliebigen Zeitpunkt der
»verschuldungsgrad (LTV) Besichertes
Vermdgerizu dem entsprechenden
Zeitpunkt) 45 % Ubersteigen wirde; oder

(i) die Summe aus (x) dem Unbelasteteft)
Vermobgen zum unmittelbar
vorangegangenen Berichtsstichtag, zu dem
ein  Konzernabschluss der Emittentin
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the ratio of (i) the sum of (x) the Secured
Financial Indebtedness as of the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published and (y)
the New Secured Financial Indebtedness
incurred since the immediately preceding
Reporting Date for which Consolidated
Financial Statements of the Issuer have
been published to (ii) the sum of (without
duplication) (x) Total Assets as of the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published, (y) the
purchase prices of any Real Estate
Property (without any deductions for
assumed Financial Indebtedness) acquired
or contracted for acquisition since the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published and (z)
the proceeds of any Financial Indebtedness
incurred since the immediately preceding
Reporting Date for which Consolidated
Financial Statements of the Issuer have
been published (but only to the extent such
proceed were not used to acquire Real
Estate Property or to reduce Financial
Indebtedness) (such ratio, with respect to
any date, the Secured Loan-to-Value
Ratio” as of that date) would exceed 45%;
or

() the sum of (x) the Unencumbered
Assets as of the immediately preceding
Reporting Date for which Consolidated
Financial Statements of the Issuer have



(d)

veroffentlicht worden ist, und (y) dem seit
dem unmittelbar vorangegangenen
Berichtsstichtag, zu dem ein Konzern-
abschluss der Emittentin verdffentlicht
worden ist, erfassten (hinzuzurechnenden
bzw. abzuziehenden) Unbelasteten Netto-
vermoégen geringer ware als 125 % der (i)
Summe aus (X) den Unbesicherten
Finanzverbindlichkeiten (unter Ausschluss

von Finanzverbindlichkeiten aus

Wandelschuldverschreibungen und
vergleichbaren Instrumenten) zum un-
mittelbar ~ vorangegangenen Berichts-

stichtag, zu dem ein Konzernabschluss der
Emittentin veroffentlicht worden ist, und
(y) den Neuen Unbesicherten
Finanzverbindlichkeiten (unter Ausschluss
von Finanzverbindlichkeiten aus
Wandelschuldverschreibungen und
vergleichbaren Instrumenten), die seit dem
unmittelbar vorangegangenen
Berichtsstichtag, zZu dem ein
Konzernabschluss der Emittentin
vertffentlicht worden ist, eingegangen
wurden ((x) und (y) jeweils soweit diese
Verbindlichkeiten ~ zum  Berechnungs-
zeitpunkt  noch  ausstehen)  (dieses
Verhaltnis in Bezug auf einen beliebigen
Zeitpunkt die Unencumbered Asset
(Unbelastetes Vermdgen) Ratiozu dem
entsprechenden Zeitpunkt); oder

das Verhdltnis (i) des Gesamtbetrags dés)
Konsolidierten EBITDA gesamt in den
letzten vier aufeinanderfolgenden
Quartalen, die vor dem Berichtsstichtag, zu
dem ein Konzernabschluss der Emittentin
veroffentlicht worden ist, geendet haben, zu
(i) dem Gesamtbetrag des
Zahlungswirksamen Zinsergebnisses in den
letzten vier aufeinanderfolgenden
Quartalen, die vor dem Berichtsstichtag, zu
dem ein Konzernabschluss der Emittentin
veroffentlicht worden ist, geendet haben,
nicht weniger als 1,80 zu 1,00 betragen
wirde ((i) und (ii) wie von der Emittentin
(nach biligem Ermessen) auf Pro-forma-
Basis ermittelt (einschlie3lich einer Pro-
forma-Heranziehung der Nettozuflisse aus
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been published and (y) the Net
Unencumbered Assets recorded (to be
added or deducted, as applicable) since the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published would be
less than 125% of (ii) the sum of (x) the

Unsecured Financial Indebtedness
(excluding Financial Indebtedness under
convertible bonds or equivalent
instruments) as of the immediately

preceding Reporting Date for which
Consolidated Financial Statements of the
Issuer have been published and (y) the
New Unsecured Financial Indebtedness
(excluding Financial Indebtedness under
convertible bonds or equivalent
instruments) incurred since the
immediately preceding Reporting Date for
which Consolidated Financial Statements
of the Issuer have been published (each of
(x) and (y) to the extent such indebtedness
is still outstanding on the calculation date)
(such ratio, with respect to any date, the
“Unencumbered Asset Ratid as of that
date); or

the ratio of (i) the aggregate amount of
Consolidated EBITDA total in the

respective most recent four consecutive
guarters ending prior to the Reporting Date
for which  Consolidated Financial

Statements of the Issuer have been
published to (ii) the aggregate amount of
Net Cash Interest in the respective most
recent four consecutive quarters ending
prior to the Reporting Date for which

Consolidated Financial Statements of the
Issuer have been published would be no
less than 1.80 to 1.00 (each of (i) and (ii)
determined by the Issuer (in its reasonable
judgment) on a pro forma basis (including
a pro forma application of the net proceeds
therefrom), as if the additional Financial



2

den weiteren Finanzverbindlichkeiten), als
ob die weiteren Finanzverbindlichkeiten zu
Beginn dieser  Vier-Quartale-Periode
eingegangen worden waren) (dieses
Verhaltnis in Bezug auf einen beliebigen
Zeitpunkt der Zinsdeckungsgrad zu dem
entsprechenden Zeitpunkt)).

Berichte. Solange Schuldverschrei(2)

Indebtedness had been incurred at the
beginning of such four quarter period)
(such ratio, with respect to any date, the
“Interest Coverage Ratid as of that
date)).

Reports For so long as any Notes are

bungen ausstehen, veroffentlicht die Emittentin digitstanding, the Issuer shall post on its website,
folgenden Angaben auf ihrer Internetseite:

(@)

(b)

@)

Innerhalb von 120 Tagen nach dem Enda)
jedes Geschéftsjahrs der Emittentin einen
Geschaftsbericht mit einem gepriften
Konzernabschluss in Ubereinstimmung mit
den in der Europadischen  Union
anwendbaren International Financial
Reporting Standards (IFRS) und einem
Lagebericht in  Ubereinstimmung  mit
Artikel 68 des luxemburgischen Gesetzes
vom 19. Dezember 2002 Uber das Handels-
und  Gesellschaftsregister und  die
Rechnungslegung und Jahresabschliisse von
Gesellschaften (in der jeweils geltenden
Fassung); und

innerhalb von 60 Tagen nach dem Endé)
jedes der ersten drei Quartale in jedem
Geschaftsjahr der Emittentin  einen

ungepruften verkirzten Konzern-

Zwischenabschluss in  Ubereinstimmung

mit den in der Europaischen Union

anwendbaren International Financial

Reporting Standards (IFRS) bzw. eine

Quartalsmitteilung in Ubereinstimmung mit

den Anforderungen der Frankfurter Wert-

papierborse.

§12
ERSETZUNG

Ersetzung Die Emittentin ist berechtigt, (1)

within 120 days after the end of each of the
Issuer's fiscal years, annual reports
containing the audited consolidated
financial statements in accordance with the
International Financial Reporting
Standards (IFRS) as adopted by the
European Union and the management
report in accordance with Article 68 of the
Luxembourg law of 19 December 2002 on
the register of commerce and companies
and the accounting and annual accounts of
undertakings, as amended; and

within 60 days after the end of each of the
first three fiscal quarters in each fiscal year
of the Issuer, unaudited condensed
consolidated quarterly financial statements
in accordance with the International
Financial Reporting Standards (IFRS) as
adopted by the European Union or a
guarterly statement in accordance with the
requirements of the Frankfurt Stock
ExchangeErankfurter Wertpapierborge

§12
SUBSTITUTION

Substitution The Issuer may, without the

wenn kein Zahlungsverzug hinsichtlich Kapital odesonsent of the Holders, if no payment of principal
Zinsen auf die Schuldverschreibungen vorlieghf or interest on any of the Notes is in defautt, a
jederzeit ohne die Zustimmung der Glaubiger ein naihy time substitute for the Issuer any affiliatehof

der Emittentin verbundenes Unternehmen an Stdésuer
der

Emittentin  als  Hauptschuldnerin

»Nachfolgeschuldnerirf) fur alle Verpflichtungen
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as principal debtor in respect of all

(diebligations arising from or in connection with thes



aus

oder im

Zusammenhang  mit

Schuldverschreibungen einzusetzemrausgesetzt,

dass

(@)

(b)

(©)

(d)

(€)

die Nachfolgeschuldnerin alle Verpflicha)
tungen der Emittentin im Zusammenhang
mit den Schuldverschreibungen rechts-
wirksam Ubernimmt;

die  Nachfolgeschuldnerin  und  digb)
Emittentin alle fir die Ersetzung
notwendigen Genehmigungen und

Zustimmungen von staatlichen Stellen und
Aufsichtsbehorden erhalten haben, die
Nachfolgeschuldnerin alle fur die Erfillung

ihrer Verpflichtungen aus den

Schuldverschreibungen notwendigen
Genehmigungen und Zustimmungen von
staatlichen Stellen und Aufsichtsbehérden
erhalten hat und samtliche dieser
Genehmigungen und Zustimmungen in
vollem Umfang gultig und wirksam sind

und die Verpflichtungen der Nachfolge-

schuldnerin aus den Schuldverschreibungen
gemaf ihren Bestimmungen wirksam und
rechtsverbindlich  und  durch jeden

Glaubiger durchsetzbar sind;

die Nachfolgeschuldnerin alle fir digc)
Erfullung der Zahlungsverpflichtungen aus

den Schuldverschreibungen erforderlichen
Betrage in der erforderlichen Wahrung an
die Zahlstelle Uberweisen kann, ohne zum
Einbehalt oder Abzug von Steuern oder
sonstigen Abgaben gleich welcher Art

verpflichtet zu sein, die in dem Land

erhoben werden, in dem die

Nachfolgeschuldnerin oder die Emittentin

ihren Sitz hat oder steuerlich ansassig ist;

die Nachfolgeschuldnerin sich verpflichte{d)
hat, jeden Glaubiger hinsichtlich solcher

Steuern, Abgaben, Festsetzungen oder
behordlichen Lasten freizustellen, die einem
Glaubiger im Zusammenhang mit der

Ersetzung auferlegt werden;

die Emittentin (in derartiger Eigenschaft(e)
die ,Garantin“) unwiderruflich und
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deNotes (the Substitute Debtor") provided that

the Substitute Debtor, in a manner legally
effective, assumes all obligations of the
Issuer in respect of the Notes;

the Substitute Debtor and the Issuer have
obtained all necessary governmental and
regulatory approvals and consents for such
substitution, that the Substitute Debtor has
obtained all necessary governmental and
regulatory approvals and consents for the
performance by the Substitute Debtor of its
obligations under the Notes and that all
such approvals and consents are in full
force and effect and that the obligations
assumed by the Substitute Debtor in
respect of the Notes are valid and binding
in accordance with their respective terms
and enforceable by each Holder;

the Substitute Debtor can transfer to the
Paying Agent in the currency required and
without being obligated to withhold or

deduct any taxes or other duties of
whatever nature levied by the country in
which the Substitute Debtor or the Issuer
has its domicile or tax residence, all
amounts required for the fulfilment of the
payment obligations arising under the
Notes;

the Substitute Debtor has agreed to
indemnify and hold harmless each Holder
against any tax, duty, assessment or
governmental charge imposed on such
Holder in respect of such substitution;

such capacity, the
irrevocably and

the Issuer (in
“Guarantor”)



(f)

unbedingt gegeniiber den Glaubigern die
Zahlung aller von der Nachfolgeschuldnerin
auf die Schuldverschreibungen zahlbaren
Betrdge zu Bedingungen garantiert (die
,Garantie*), die sicherstellen, dass jeder

Glaubiger in der wirtschaftlichen Position

ist, die mindestens so vorteilhaft ist wie die
Position, in der die Glaubiger waren, wenn
die Ersetzung nicht stattgefunden hatte; und

die Emittentin einem zu diesem ZweckKf)
bestellten Beauftragten ein Rechtsgutachten
beziiglich jeder betroffenen Rechtsordnung
von anerkannten Rechtsanwalten vorgelegt
hat, das bestatigt, dass die Bestimmungen in

unconditionally guarantees (the
“Guarante€’) in favour of each Holder the
payment of all sums payable by the
Substitute Debtor in respect of the Notes
on terms which ensure that each Holder
will be put in an economic position that is
at least as favourable as that which would
have existed if the substitution had not
taken place; and

the Issuer shall have delivered to an agent
appointed for that purpose one legal
opinion for each jurisdiction affected of

lawyers of recognized standing to the
effect that subparagraphs (a) to (d) above

den vorstehenden Unterabsatzen (a) bis (d) have been satisfied.

erftllt worden sind.

2 Bekanntmachung Jede Ersetzung der(2) Notice Any substitution of the Issuer
Emittentin gemal diesem § 12 sowie das Datum, gursuant to this § 12 and the date of effectivenéss
dem die Ersetzung wirksam wird, ist gemaR § Bbich substitution shall be published in accordance
bekanntzugeben. with 8§ 15.

3 Anderung von  Bezugnahmen Mit (3) Change of Referencebpon effectiveness
Wirksamwerden  der  Ersetzung gilt  jedef the substitution any reference in these Ternas an
Bezugnahme in diesen Anleihebedingungen auf dienditions to the Issuer (other than references to
Emittentin (mit Ausnahme der Bezugnahme auf dilee Issuer in § 11) shall from then on be deemed to
Emittentin in § 11) ab dem Zeitpunkt der Ersetzungfer to the Substitute Debtor and any reference to
als Bezugnahme auf die Nachfolgeschuldnerin, utitk Grand-Duchy of Luxembourg and the relevant
jede Bezugnahme auf das GroRRherzogtuhaxing Jurisdiction with respect to the Issuer khal
Luxemburg und die mafgebliche Steuerjurisdiktidnrom then on be deemed to refer to the relevant
im Hinblick auf die Emittentin gilt ab diesemtaxing jurisdiction with respect to the Substitute
Zeitpunkt als Bezugnahme auf die im Hinblick aubebtor. Upon effectiveness of the substitution any
die Nachfolgeschuldnerin maf3gebliche Steuaeference to the Issuer in § 11 shall from therben
jurisdiktion. Mit Wirksamwerden der Ersetzung giltleemed to refer to the Guarantor. In addition, 81 8§
jede Bezugnahme auf die Emittentin in § 11 ab daand § 10(1)(c) to (f) a reference to the Guarantor
als Bezugnahme auf die Garantin. Zudem gilt eigkall be deemed to have been included in addition
Bezugnahme auf die Garantin in § 3 und § 10(1)(o) the reference according to the first sentence of
bis (f) als einbezogen (zusatzlich zur Bezugnahrtids paragraph (3) to the Substitute Debtor.
auf die Nachfolgeschuldnerin geméaf3 dem erstEarthermore, in the event of such substitution, a
Satz dieses Absatzes (3)). Darliber hinaus gilt forther event of default shall be deemed to be
Falle einer solchen Ersetzung ein weiter@icluded in § 10(1); such event of default shalsex
Kindigungsgrund in 8§ 10(1) als vereinbart; eiim the case that the Guarantee is or becomes éhvali
solcher Kundigungsgrund soll bestehen, falls dier any such reason.

Garantie aus irgendeinem Grund unwirksam ist oder

wird.

4 Weitere Ersetzungen Die Nachfolge- (4) Further Substitution At any time after a
schuldnerin ist jederzeit nach einer Ersetzung @emgubstitution pursuant to paragraph (1) above, the
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vorstehendem Absatz (1) berechtigt, ohne dBubstitute Debtor may, without the consent of the
Zustimmung der Glaubiger eine weitere Ersetzumplders, effect a further substitutigrovided that
vorzunehmen, vorausgesetzt, dass abdl the provisions specified in paragraphs (1)3p (
Bestimmungen der vorstehenden Absatze (1) bis éjove shall applymutatis mutandisand, without
sinngemafll Anwendung finden und, ohne hierdirhitation, references in these Terms and Condition
beschrankt zu sein, Bezugnahmen in diestmthe Issuer shall, where the context so requbes,
Anleihebedingungen auf die Emittentin, sofern deleemed to be or include references to any such
Zusammenhang dies verlangt, (auch) alsrther Substitute Debtoprovided thatin no event
Bezugnahmen auf jede weitereshall any substitution under this § 12 have theceff
Nachfolgeschuldnerin gelten, wobei die Ersetzumd releasing the Issuer from any of its obligations
geman diesem § 12 in keinem Fall die Wirkung einender its Guarantee.

Befreiung der Emittentin von irgendwelchen

Verpflichtungen aus ihrer Garantie hat.

8§13 8§13
BEGEBUNG WEITERER FURTHER | SSUES PURCHASES
SCHULDVERSCHREIBUNGEN , ANKAUF UND AND CANCELLATION
ENTWERTUNG
(@)} Begebung weiterer Schuldverschreibunge(t) Further IssuesSubject to § 11, the Issuer

Die Emittentin ist, vorbehaltlich der Bestimmungemay from time to time, without the consent of the
des § 11, berechtigt, jederzeit ohne Zustimmung déwolders, issue further Notes having the same terms
Glaubiger weitere Schuldverschreibungen mit #nd conditions as the Notes in all respects (ailin
jeder Hinsicht gleicher Ausstattung (gegebenenfafisspects except for the relevant issue date, sttere
mit Ausnahme des jeweiligen Begebungstags, dgsnmencement date, first interest payment date
Verzinsungsbeginns, der ersten Zinszahluagd/or issue price) so as to form a single serits w
und/oder des Ausgabepreises) in der Weise the Notes.

begeben, dass sie mit diesen Schuldverschreibungen

eine einheitliche Serie bilden.

)] Ankauf Die Emittentin ist berechtigt, jeder-(2) Purchases The Issuer may at any time
zeit Schuldverschreibungen im Markt odepurchase Notes in the open market or otherwise and
anderweitig zu jedem beliebigen Preis zu kaufest any price. Notes purchased by the Issuer may, at
Die von der Emittentin erworbenen Schuldverschreire option of the Issuer, be held, resold or
bungen kdnnen nach Wahl der Emittentin von ilsurrendered to the Paying Agent for cancellation.
gehalten, weiterverkauft oder bei der Zahlstelle

zwecks Entwertung eingereicht werden.

(3) Entwertung Samtliche vollstéandig (3) Cancellation All Notes redeemed in full
zurlickgezahlten Schuldverschreibungen sigthall be cancelled forthwith and may not be
unverziglich zu entwerten und koénnen nichitissued or resold.

wiederbegeben oder wiederverkauft werden.
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§14 §14

ANDERUNG DER ANLEIHEBEDINDUNGEN AMENDMENTS OF THE TERMS AND
DURCH BESCHLUSSE DERGLAUBIGER , CONDITIONS BY RESOLUTIONS OF HOLDERS,
GEMEINSAMER VERTRETER JOINT REPRESENTATIVE

(@) Anderung der AnleihebedingungerDie (1) Amendment of the Terms and Conditions

Emittentin kann mit den Glaubigern Anderungen d@he Issuer may agree with the Holders on
Anleihebedingungen oder sonstige MafRnahmamendments to the Terms and Conditions or on
durch Mehrheitsbeschluss der Glaubiger nacdkher matters by virtue of a majority resolution of

MaRgabe der 885 ff. des Gesetzes uUbte Holders pursuant to sections 5 et seqg. of the
Schuldverschreibungen aus  Gesamtemissiom@erman Act on Issues of Debt Securities
(,SchVG") in seiner jeweils geltenden Fassun(fSchVG’), as amended from time to time. In

beschlieRen. Die Glaubiger koénnen insbesondgyarticular, the Holders may consent to amendments
einer  Anderung  wesentlicher Inhalte  dewhich materially change the substance of the Terms
Anleihebedingungen, einschlieflich der in § 5 Abs.and Conditions, including such measures as
SchVG  vorgesehenen Malnahmen, durghovided for under section 5 paragraph 3 of the
Beschliisse mit den in dem nachstehenden Absatz2hVG by resolutions passed by such majority of

genannten Mehrheiten zustimmen. Eithe votes of the Holders as stated under paragraph
ordnungsgemal gefasster Mehrheitsbeschluss ist(#)rbelow. A duly passed majority resolution shall
alle Glaubiger gleichermaf3en verbindlich. be binding equally upon all Holders.

2 Mehrheit Vorbehaltlich des nachstehende(®) Majority. Except as provided by the
Satzes und der Erreichung der erforderlichéollowing sentence angrovided thatthe quorum
Beschlussfahigkeit beschlieRen die Glaubiger mé#équirements are being met, the Holders may pass
der einfachen Mehrheit der an der Abstimmungsolutions by simple majority of the voting rights
teilnehmenden Stimmrechte. Beschlisse, durghrticipating in the vote. Resolutions which
welche der wesentliche Inhalt dematerially change the substance of the Terms and
Anleihebedingungen geédndert wird, insbesondere@onditions, in particular in the cases of section 5
den Fallen des § 5 Abs. 3 Nr. 1 bis 9 SchVG, odesragraph 3 numbers 1 through 9 of the SchVG, or
Uber sonstige wesentliche MafRnahmen bedurfenrelating to material other matters may only be
ihrer Wirksamkeit einer Mehrheit von mindestensassed by a majority of at least 75% of the voting
75% der an der Abstimmung teilnehmendaights participating in the vote (aQualified

Stimmrechte (eineQualifizierte Mehrheit ). Majority ”).
3) Beschlussfassung.Die  Anleiheglaubiger (3) Passing of Resolution§he Holders may
konnen Beschlisse in einer Glaubigerversammlupgss resolutions in a meeting

gemall 885ff. SchVG oder im Wege eindGlaubigerversammlungn accordance with 88 5 et
Abstimmung ohne Versammlung gemafl? § 18 usdqq. of the SchVG or by means of a vote without a

88 5 ff. SchVG fassen. meeting Abstimmung ohne Versammljngn
accordance with 818 and 885 et seqq. of the
SchVG.

4 GlaubigerversammlungDie Teilnahme an (4) Meeting. Attendance at the meeting

der Glaubigerversammlung und die Auslibung d@slaubigerversammlurjgand exercise of voting
Stimmrechte ist von einer vorherigen Anmeldungghts is subject to the Holders' registration. The
der Anleiheglaubiger abhangig. Die Anmeldungegistration must be received at the address siated
muss unter der in der Bekanntmachung dtte convening noticeEjnberufung no later than the
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Einberufung mitgeteilten Adresse spatestens dhird day preceding the meeting. As part of the
dritten Tag vor der Glaubigerversammlung zugehemgistration, Holders must demonstrate their
Mit der Anmeldung missen die Anleiheglaubigegligibility to participate in the vote by means af
ihre  Berechtigung zur Teilnahme an despecial confirmation of the Custodian in accordance
Abstimmung durch einen in Textform erstelltemwith 8 17(4)(i)(a) and (b) hereof in text form aby
besonderen Nachweis der Depotbank gemsiomission of a blocking instruction by the
§ 17(4)(i)(a) und (b) dieser Anleihebedingungen urZustodian stating that the relevant Notes are not
durch Vorlage eines Sperrvermerks der Depotbaitgnsferable from and including the day such
aus dem hervorgeht, dass die betreffendesgistration has been sent until and including the
Schuldverschreibungen ab dem Tag der Absendwstgted end of the meeting.

der Anmeldung (einschlie3lich)  bis zum

angegebenen Ende der Glaubigerversammiung

(einschlief3lich) nicht Ubertragbar sind, nachweisen

(5) Abstimmung ohne Versammlungollen (5) Vote without a meetingf resolutions of
Beschlusse der Glaubiger durch eine Abstimmurige Holders shall be made by means of a vote
ohne Versammlung nach 818 SchVG gefasgithout a  meeting Abstimmung  ohne
werden, mussen die Glaubiger, zusammen mit dégrsammlunpHolders must, together with casting
Stimmabgabe, ihre Berechtigung zur Teilnahme #reir votes, demonstrate their eligibility to
der Abstimmung durch einen in Textform erstellteparticipate in the vote by means of a special
besonderen Nachweis der Depotbank geméhfirmation of the Custodian in accordance with
§ 17(4)(i)(a) und (b) dieser Anleihebedingungen urgd17(4)(i)(a) and (b) hereof in text form and by
durch Vorlage eines Sperrvermerks der Depotbamskibmission of a blocking instruction by the
aus dem hervorgeht, dass die betreffend@ustodian stating that the relevant Notes are not
Schuldverschreibungen ab dem Tag da&mansferable from (and including) the day such sote
Stimmabgabe (einschlieflich) bis zum Tag, an ddmave been cast to (and including) the day the gotin
der Abstimmungszeitraum endet (einschlieBlich)eriod ends.

nicht Gbertragbar sind, nachweisen.

(6) Zweite GlaubigerversammlungWird fir (6) Second Noteholders’ Meetingdlf it is
die Glaubigerversammlung gemafl Absatz (4) odescertained that no quorum exists for the meeting
die Abstimmung ohne Versammlung gemaf Absagiarsuant to paragraph (4) or the vote without a
(5) die mangelnde Beschlussfahigkeit festgesteliteeting pursuant to paragraph (5), in case of a
kann — im Fall der Glaubigerversammlung — deneeting the chairmaivVérsitzendermay convene a
Vorsitzende eine zweite Versammlung im Sinne va@econd meeting in accordance with section 15
8§15 Abs.3 Satz 2 SchVG und — im Fall dgraragraph 3 sentence 2 of the SchVG or in case of a
Abstimmung ohne  Versammlung - devote without a meeting, the scrutineer
Abstimmungsleiter eine  Glaubigerversammlun@bstimmungsleit¢r may convene a noteholders’
einberufen, die als zweite Versammlung im Sinmaeeting, which shall be deemed to be a second
des 8 15 Abs. 3 Satz 3 SchVG anzusehen ist. Disteholders’ meeting within the meaning of section
Teilnahme an der zweiten Glaubigerversammlul® paragraph 3 sentence 3 of the SchVG.
und die Auslibung der Stimmrechte sind von einAttendance at the second noteholders’ meeting and
Anmeldung der Glaubiger abhéngig. Fur diexercise of voting rights is subject to the Holders
Anmeldung der Glaubiger zu einer zweiteregistration. The provisions set out in paragraph (
Versammlung gilt Absatz (4) Satz 3 entsprechend.sentence 3 shall applynutatis mutandisto the
Holders’ registration for a second meeting.

(7 Gemeinsamer Vertreter Die Glaubiger (7) Holders’ Representativdlhe Holders may
konnen durch Mehrheitsbeschluss die Bestellubg majority resolution provide for the appointment
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oder Abberufung eines gemeinsamen Vertreters (derdismissal of a joint representative (thtotders’
.Gemeinsame Vertretef), die Aufgaben und Representative), the duties and responsibilities
Befugnisse des Gemeinsamen Vertreters, dird the powers of such Holders’ Representative, the
Ubertragung von Rechten der Glaubiger auf déransfer of the rights of the Holders to the Hofder
Gemeinsamen Vertreter und eine Beschrankung &apresentative and a limitation of liability of the
Haftung des Gemeinsamen Vertreters bestimmétfolders’ Representative. Appointment of a
Die Bestellung eines Gemeinsamen Vertreters bedddiders’ Representative may only be passed by a
einer Qualifizierten Mehrheit, wenn er ermachtigdualified Majority if such Holders’ Representative
werden soll, Anderungen des wesentlichen Inhaissto be authorized to consent, in accordance with
der Anleihebedingungen oder anderen wesentlich®i4(2) hereof, to a material change in the substan

Mafinahmen geman § 14(2) diesaf the Terms and Conditions or other material
Anleihebedingungen zuzustimmen. matters.
(8) Veroffentlichung Bekanntmachungen(8) Publication Any notices concerning this
betreffend diesen 8 14 erfolgen ausschliellig14 shall be made exclusively pursuant to the
gemaf den Bestimmungen des SchVG. provisions of the SchVG.
8§15 8§15
MITTEILUNGEN NOTICES

@ Mitteilungen Alle die Schuldverschrei- (1) Notices Except as stipulated in § 14(8), all
bungen betreffenden Mitteilungen werden auf deotices concerning the Notes will be made by
Internetseite  der Borse Luxemburg unteneans of electronic publication on the internet
www.bourse.lu elektronisch veroffentlicht, wennvebsite of the Luxembourg Stock Exchange
nicht in § 14(8) anders vorgesehen, sowie, falBourse de Luxembouyrgt www.bourse.lu and, if
gesetzlich vorgeschrieben, in den gesetzlitdgally required, in the form of media determined
vorgesehenen zusatzlichen Medien. Jede derartigelaw in addition thereto. Any notice so givenlwil
Mitteilung gilt am dritten Kalendertag nach dem Talge deemed to have been validly given to the
der Verdffentlichung (oder bei mehrfacheHolders on the third calendar day following theedat
Veroffentlichung am dritten Kalendertag nach dewf such publication (or, if published more than
Tag der ersten solchen Verdffentlichung) atsnce, on the third calendar day following the ds#te
wirksam gegeniber den Glaubigern erfolgt. the first such publication).

2 Mitteilungen an das ClearingsysteVenn (2) Notification to the Clearing Systerf the
eine Verdffentlichung von Mitteilungen nach demublication of notices pursuant to paragraph (1)
vorstehenden Absatz (1) nicht weiterhin rechtlichbove is no longer required by law or the rules of
oder nach den Regeln der Wertpapierborse, an detien stock exchange on which the Notes are listed,
die Schuldverschreibungen notiert sind, erforderlithe Issuer may deliver the relevant notice to the
ist, kann die Emittentin die betreffende Mitteilualy Clearing System, for communication by the
das Clearingsystem zur Weiterleitung an d@learing System to the Holders. Any such notice
Glaubiger Gbermitteln. Jede derartige Mitteilunly gishall be deemed to have been validly given to the
am funften Kalendertag nach dem Tag detolders on the fifth calendar day following the day
Mitteilung an das Clearingsystem als wirksamn which the said notice was given to the Clearing
gegeniiber den Glaubigern erfolgt. System.

3) Mitteilungen  an die Emittentin (3) Notification to the IssuerNotices to be
Mitteilungen eines Glaubigers an die Emittentigiven by any Holder to the Issuer shall be made by
haben in der Weise zu erfolgen, dass der Glaubigesans of a declaration at least in text form
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der Zahlstelle eine entsprechende Erklarurfgection 126b of the German Civil Code,
zumindest in  Textform (8§ 126b Burgerliche8urgerliches Gesetzbupho be delivered to the
Gesetzbuch) Ubermittelt. Eine derartige Mitteilungaying Agent. Such notice may be given by any
kann von jedem Glaubiger gegeniiber der ZahlsteHelder to the Paying Agent through the Clearing
Uber das Clearingsystem in der von der Zahlstefigstem in such manner as the Paying Agent and the
und dem Clearingsystem dafiir vorgesehenen We@Bearing System may approve for such purpose.
erfolgen.

8§16 816
DEFINITIONEN DEFINITIONS
»Abgezinster Marktpreis (Make-Whole “Make-Whole Amount” has the meaning assigned

Amount)” hat die diesem Begriff in 8§ 6(4)to such termin § 6(4).
zugewiesene Bedeutung.

»Auslbungszeitraunt hat die diesem Begriff in “Put Period’ has the meaning assigned to such
8§ 6(5)(a) zugewiesene Bedeutung. term in 8§ 6(5)(a).

.Begebungstay hat die diesem Begriff in § 1(1)“Issue Daté has the meaning assigned to such term
zugewiesene Bedeutung. in 8§ 1(1).

,Benchmark-Rendite’ hat die diesem Begriff in “Benchmark Yield” has the meaning assigned to
§ 6(4) zugewiesene Bedeutung. such term in § 6(4).

,Berichtsstichtag’ ist der 31. Marz, 30. Juni, 30.“Reporting Date’ means 31 March, 30 June, 30
September und 31. Dezember eines jeden Jahres.September and 31 December of each year.

.Besicherte Finanzverbindlichkeiterf bezeichnet “Secured Financial Indebtedness means that
den Teil der Konsolidierten Nettofinanzportion of the Consolidated Net Financial
verbindlichkeiten, der mit Sicherungsrechten dndebtedness that is secured by a Lien on progertie
Immobilien oder sonstigen Vermogenswerten der other assets of the Issuer or any of its
Emittentin oder ihrer Tochtergesellschaften besich&ubsidiaries (each as determined in accordance with
ist (jeweils nach IFRS ermittelt). IFRS).

.Bilanzsumme  bezeichnet den Wert der“Total Assets means the value of the consolidated
konsolidierten Bilanzsumme der Emittentin und déotal assets of the Issuer and the Subsidiaries, as
Tochtergesellschaften, der in einer nach IFR$ich amount appears, or would appear, on a
erstellten Konzernbilanz der Emittentin erscheigbnsolidated balance sheet of the Issuer prepared i
oder erscheinen wirde, wobei diBilanzsumme accordance with IFRS, provided that ,Total Assets”
die Zuflisse aus den Finanzverbindlichkeiten, déhall include the proceeds of the Financial
eingegangen werden, einschlief3t. Indebtedness to be incurred.

»Bildschirmseite" hat die diesem Begriff in 8§ 6(4)“Screen Pagé has the meaning assigned to such
zugewiesene Bedeutung. term in § 6(4).

»,CBL" hat die diesem Begriff in 8 1(5) zugewiesen&CBL" has the meaning assigned to such term in
Bedeutung. 8 1(5).

»Clearingsystent hat die diesem Begriff in § 1(5)“Clearing Systeni has the meaning assigned to
zugewiesene Bedeutung. such term in § 1(5).
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,Code' hat die diesem Begriff in 8 8(3)“Code’ has the meaning assigned to such term in
zugewiesene Bedeutung. 8 8(3).

,common Safekeepet hat die diesem Begriff in “Common Safekeepéer has the meaning assigned
§ 1(3)(a) zugewiesene Bedeutung. to such term in § 1(3)(a).

»,Dauerglobalurkunde* hat die diesem Begriff in “Permanent Global Noté has the meaning
§ 1(3)(a) zugewiesene Bedeutung. assigned to such term in § 1(3)(a).

,Depotbank’ hat die diesem Begriff in 8§ 17(4)"“Custodian’ has the meaning assigned to such term
zugewiesene Bedeutung. in § 17(4).

»Eingehert bezeichnet in Bezug auf ein€lncur” means, with respect to any Financial
Finanzverbindlichkeit oder eine sonstigtndebtedness or other obligation of any Person, to
Verbindlichkeit einer Person die Begriindung odereate, assume, guarantee or otherwise become
Ubernahme dieser Finanzverbindlichkeit oder diedable in respect of such Financial Indebtedness or
sonstigen Verbindlichkeit oder die Abgabe einather obligation, andificurrence” and “‘incurred”
Garantie oder Buirgschaft oder anderweitigeave the meanings correlative to the foregoing.
Ubernahme der Haftung fir diese Finanz-

verbindlichkeit oder diese sonstige Verbindlichkeit

das [Eingehert bzw. ,eingegangeh sind

entsprechend auszulegen.

.Emittentin® hat die diesem Begriff in 8§ 1(1)“Issuer’ has the meaning assigned to such term in
zugewiesene Bedeutung. g8 1(1).

»Erster Rickzahlungstad hat die diesem Begriff “First Call Date” has the meaning assigned to such
in § 6(3)(a) zugewiesene Bedeutung. term in 8§ 6(3)(a).

.Euroclear” hat die diesem Begriff in 8 1(5)“Euroclear” has the meaning assigned to such term
zugewiesene Bedeutung. in 8§ 1(5).

.Falligkeitstag* hat die diesem Begriff in § 6(1)“Maturity Date” has the meaning assigned to such
zugewiesene Bedeutung. termin § 6(1).

»FATCA Quellensteuer hat die diesem Begriff in “FATCA Withholding " has the meaning assigned
8§ 8(3) zugewiesene Bedeutung. to such term in § 8(3).

»Festgelegte Stiickelurighat die diesem Begriff in “Specified Denominatiori has the meaning
8§ 1(1) zugewiesene Bedeutung. assigned to such term in § 1(1).

»Finanzverbindlichkeiten®  bezeichnet  (unter “Financial Indebtednes$ means (without
Ausschluss einer Doppelberiicksichtigung) aluplication) any indebtedness (excluding any
Verbindlichkeiten (ausgenommen solche gegenubedebtedness owed to another member of the

anderen Mitgliedern der Gruppe) aus: Group) for or in respect of;
(i) aufgenommenen Geldern; (i) money borrowed;
(ii) allen im Rahmen von Akzeptkrediten (i) any amount raised by acceptance
oder eines dematerialisierten under any acceptance credit facility or
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Aquivalents aufgenommenen Betrage; a demateriabgedalent;

(iii) allen im Rahmen von Fazilitaiten zum (iii) any amount raised pursuant to any
Kauf kurzfristiger Schuldtitel oder im note purchase facility or the issue of
Rahmen der Begebung von Anleihen, bonds, notes, commercial papers or
Schuldverschreibungen, = Commercial any similar instrument;

Paper oder vergleichbaren In-
strumenten aufgenommenen Betragen;

(iv) verauRerten oder diskontierten (iv) receivables sold or discounted (other
Forderungen (auBer bei einem than any receivables to the extent they
Forderungsverkauf ohne Ruck- are sold on a non-recourse basis);
griffsrecht);

(v) der Aufnahme von Betragen im (v) any amounts raised under any other
Rahmen anderer Rechtsgeschafte transaction (including any forward
(einschlie3lich Termingeschatften), die sale or purchase agreement) having
die wirtschaftliche Wirkung einer the commercial effect of a borrowing,
Kreditaufnahme haben, ausgenommen but excluding bank guarantee facilities
jedoch Bankgarantie-Fazilitaten, die made or to be made available by
der Emittentin oder einer financial institutions to the Issuer or a
Tochtergesellschaft von Subsidiary under which the Issuer or
Finanzinstituten gewahrt werden oder the respective Subsidiary may request
gewahrt werden sollen und in deren the issue of a bank guarantee or bank
Rahmen die Emittentin bzw. die guarantees in favour of a person who
jeweilige  Tochtergesellschaft  die agrees to purchase a Real Estate
Ausstellung einer oder mehrerer Property owned by the Issuer or a
Bankgarantien zugunsten einer Person Subsidiary;

verlangen kann, die sich zum Erwerb
von Immobilienvermdégen von der
Emittentin oder einer

Tochtergesellschaft verpflichtet hat;

(vi) einem Aufwendungsersatzanspruch in (vi) any counter-indemnity obligation in
Bezug auf eine Birgschaft, eine respect of a guarantee, indemnity,
Freistellungsverpflichtung, eine bond, standby or documentary letter of
Garantie, ein Standby- oder credit or any other instrument issued
Dokumentenakkreditiv oder ein by a bank or financial institution; and

anderes von einer Bank oder einem
Finanzinstitut ausgestelltes Instrument;

und

(vii)  Verbindlichkeiten  aus  einer (vii)  the amount of any liability in
Garantie, Bulrgschaft oder Frei- respect of any guarantee or indemnity
stellungsverpflichtung in Bezug auf for any of the items referred to in
Verbindlichkeiten  der in den paragraphs (i) to (vi) above,

vorstehenden Abséatzen (i) bis (vi)
genannten Art,
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jeweils nur falls und soweit der jeweilige Betraqn each such case only if and to the extent the
oder die jeweilige Verpflichtung nach IFRS alselevant amount or obligation is recorded as
»Verbindlichkeit erfasst wird. »indebtednesdn accordance with IFRS.

.,Garantie* hat die diesem Begriff in § 12(1)(e)Guarante€’ has the meaning assigned to such
zugewiesene Bedeutung. term in § 12(1)(e).

.,Garantin® hat die diesem Begriff in 8 12(1)(e)'Guarantor” has the meaning assigned to such
zugewiesene Bedeutung. term in § 12(1)(e).

»,Gemeinsamer Vertretef’ hat die diesem Begriff “Holders’ Representativé has the meaning
in § 14(7) zugewiesene Bedeutung. assigned to such term in § 14(7).

,Geschaftstag hat die diesem Begriff in § 5(4)“Business Day has the meaning assigned to such
zugewiesene Bedeutung. term in § 5(4).

,Glaubiger* hat die diesem Begriff in 8§ 1(6)“Holder” has the meaning assigned to such term in
zugewiesene Bedeutung. § 1(6).

»Glaubiger-Ausibungserklarung* hat die diesem “Put Notice’ has the meaning assigned to such
Begriff in § 6(5)(c) zugewiesene Bedeutung. term in § 6(5)(c).

»Glaubiger-Ruckzahlungswahlrecht  hat die “Put Option” has the meaning assigned to such
diesem Begriff in § 6(5)(a) zugewiesene Bedeutungerm in § 6(5)(a).

»Glaubigerwahl-Ruckzahlungsereignis-Mit- “Put Event Notice€ has the meaning assigned to
teilung” hat die diesem Begriff in 8§ 6(5)(b)such term in § 6(5)(b).
zugewiesene Bedeutung.

»Globalurkunden“ hat die diesem Begriff in “Global Notes has the meaning assigned to such
§ 1(3)(a) zugewiesene Bedeutung. term in 8§ 1(3)(a).

,Gruppe” bezeichnet die Emittentin und ihré'Group” means the Issuer together with its
Tochtergesellschaften. Subsidiaries.

,ICSDs* hat die diesem Begriff in 81(5)“ICSDs’ has the meaning assigned to such term in
zugewiesene Bedeutung. 8 1(5).

.IFRS" bezeichnet die International FinanciatllFRS” means the International Financial

Reporting Standards des International Accountifgporting Standards as published by the

Standard Board in der jeweils geltenden Fassung. International Accounting Standards Board, as in
effect from time to t me.

»Immobilienvermdgen’ bezeichnet (unter “Real Estate Property means (without
Ausschluss einer Doppelberiicksichtigung) das iduplication) the real estate property of the Issuer
Konzernabschluss der Emittentin in  deand the Subsidiaries that is recognized as of the
Bilanzpositionen Anlageimmobiliefy »ZU immediately preceding Reporting Date for which
Handelszwecken gehaltene ImmobllierConsolidated Financial Statements of the Issuer
»Anzahlungen  fir  Anlageimmobilien und have been published, or is required to be recognize
»Anzahlungen bezlglich der fiir Handelszwecke accordance with IFRS since the immediately
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gehaltenen Immobilién  zum unmittelbar preceding Reporting Date for which Consolidated
vorangegangenen Berichtsstichtag, zu dem dtmancial Statements of the Issuer have been
Konzernabschluss der Emittentin veroffentlichiublished, in the balance sheet itefimsrestment
worden ist, angesetzte oder nach IFRS seit denopertie$, “trading properties”, “advances in
unmittelbar vorangegangenen Berichtsstichtag, mspect of investment propertieahd“advances in
dem ein Konzernabschluss der Emittentirespect of trading propertiésf the Consolidated
veroffentlicht worden ist, anzusetzend€&inancial Statements of the Issuer.
Immobilienvermdgen der Emittentin  und der

Tochtergesellschaften.

»Kapitalmarktverbindlichkeit “* bezeichnet jede “Capital Market Indebtedness means any
gegenwartige oder kunftige Verpflichtung zupresent or future obligation for the payment of
Ruckzahlung aufgenommener Geldbetradgmrrowed money (including obligations by reason
(einschlie3lich Verbindlichkeiten aus Garantienrodef any guarantee or other liability agreement for
sonstigen  Haftungsvereinbarungen fiir  solctlseich obligations of third parties) which is in the
Verbindlichkeiten Dritter), die verbrieft ist in Fm form of, or represented by, bonds, notes or other
von Anleihen, Schuldverschreibungen  odesecurities which are capable of being quoted,diste
sonstigen Wertpapieren, die an einer Borse, einemalt in or traded on a stock exchange, over-the-
auBBerborslichen Markt oder an einem andereaunter-market or other recognised securities
anerkannten Wertpapiermarkt notiert, zugelasserarket (for the avoidance of doul$chuldschein
oder gehandelt werden kénnen (zur Klarstellungrans/promissory notes shall be no Capital Market
Schuldscheindarlehen sind keine Kapitalmarkindebtedness).

verbindlichkeit).

»Konsolidierte Nettofinanzverbindlichkeiten* “Consolidated Net Financial Indebtedness
bezeichnet die Nettofinanzverbindlichkeiten deneans the net financial indebtedness of the Issuer
Emittentin und ihrer Tochtergesellschaften awaihd any of its Subsidiaries, on a consolidatedshasi
konsolidierter Basis, die nach IFRS alBaflehen determined in accordance with IFRS“&mans and

und Ausleihungén und ,Sonstige langfristige borrowings and “other long-term liabilitie$ less
Verbindlichkeiteh abzlglich ,Zahlungsmittel und ,cash and cash equivalehtand “other deposits
Zahlungsmittelaquivalente und .sonstige (each shown in the Consolidated Financial
Geldeinlageh ermittelt werden (jeweils wie im Statements of the Issuer).

Konzernabschluss der Emittentin ausgewiesen).

»Konsolidiertes EBITDA gesamt bezeichnet den “Consolidated EBITDA total” means the number
unter der Uberschrift EBITDA aus Vermieturig set out in the iteHEBITDA from rental activitie
angegebenen Zahlenwert zuziglich deésgether with “net profit from privatization§
.Nettogewinn aus  Privatisierungsgeschéftenadjusted for nonrecurring project costs and other
bereinigt um die Projektkosten mit Einmalcharaktextraordinary and prior-period expenses and income
und anderen aul3erordentlichen sowi@n each case subject to the determination spdcifie
periodenfremden Aufwendungen und Ertragen these Terms and Conditions).

(jeweils vorbehaltlich der Bestimmungen in diesen

Anleihebedingungen).

.Kontrollwechsel* hat die diesem Begriff in “Change of Control' has the meaning assigned to
§ 6(5)(a) zugewiesene Bedeutung. such term in § 6(5)(a).

»Konzernabschlus$ bezeichnet in Bezug auf eing'Consolidated Financial Statementsmeans, with
Person den nach IFRS erstellten Konzernabschlusspect to any Person, the consolidated financial
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mit Anhang und Lagebericht fir diese Person uistatements and notes to those financial statements

ihre Tochterunternehmen sowie Konzernzwischeanrd the group management report of that Person

abschlisse und  Quartalsmitteilungen  (zuend its subsidiaries prepared in accordance with

relevanten Zeitpunkt). IFRS as well as interim consolidated financial
statements and quarterly statements (as of the
relevant date).

»Klndigungserklarung“ hat die diesem Begriff in “Termination Notice” has the meaning assigned to
§ 10(2) zugewiesene Bedeutung. such term in § 10(2).

»Klndigungsgrund“ hat die diesem Begriff in “Event of Default’” has the meaning assigned to
§ 10(1) zugewiesene Bedeutung. such term in § 10(1).

»Nachfolgeschuldnerirf hat die diesem Begriff in “Substitute Debtor’ has the meaning assigned to
§ 12(1) zugewiesene Bedeutung. such term in § 12(1).

»Neue Finanzverbindlichkeiter¥ bezeichnet den “New Financial Indebtedness means the amount
Betrag der eingegangenen Finanzverbindlichkeiteh Financial Indebtedness incurred minus (i) the
abzuglich (i) des Betrags der zuriickgezahlteimount of Financial Indebtedness repaid and (ii)
Finanzverbindlichkeiten und (ii) ,Zahlungsmittel‘cash and cash equivalehi{gach as determined in
und Zahlungsmittelaquivalente (jeweils nach IFR&ccordance with IFRS).

ermittelt).

.Neue Besicherte  Finanzverbindlichkeiteh “New Secured Financial Indebtednegsneans the
bezeichnet den Betrag der eingegangenamount of Secured Financial Indebtedness incurred
Besicherten Finanzverbindlichkeiten abzlglich desinus the amount of Secured Financial
Betrags der zurtckgezahlten Besichertdndebtedness repaid (each as determined in
Finanzverbindlichkeiten  (jeweils nach IFRSccordance with IFRS).

ermittelt).

»Persorf’ bezeichnet natlrliche Personen, KorpefPersorif means any individual, corporation,

schaften, Personengesellschaften, Joint Ventunesrtnership, joint venture, association, joint ktoc
Vereinigungen, Aktiengesellschaften, Trusts, nickbmpany, trust, unincorporated organization,
rechtsfahige Vereinigungen, Gesellschaften niiinited liability company or government (or any
beschrankter Haftung, staatliche Stellen (odagency or political subdivision thereof) or anyeath

Behdorden oder Gebietskorperschaften) oder sonstigwity.

Rechtstrager.

»,Qualifizierte Mehrheit“ hat die diesem Begriff in “Qualified Majority " has the meaning assigned to
§ 14(2) zugewiesene Bedeutung. such term in § 14(2).

.Referenzanleihé hat die diesem Begriff in 8 6(4)“Benchmark Security’ has the meaning assigned
zugewiesene Bedeutung. to such term in § 6(4).

»Relevante Person(erf)hat die diesem Begriff in “Relevant Person(s) has the meaning assigned to
8§ 6(5)(a) zugewiesene Bedeutung. such term in § 6(5)(a).

»Ruckzahlungs-Berechnungstaj hat die diesem “Redemption Calculation Daté has the meaning
Begriff in § 6(4) zugewiesene Bedeutung. assigned to such term in § 6(4).
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»Ruckzahlungsbetrad hat die diesem Begriff in “Final Redemption Amount’ has the meaning
8§ 6(1) zugewiesene Bedeutung. assigned to such term in § 6(1).

»Schuldverschreibungefi hat die diesem Begriff in “Notes’ has the meaning assigned to such term in
§ 1(1) zugewiesene Bedeutung. 8 1(1).

.SChVG" hat die diesem Begriff in 8 14(1)“SchVG’ has the meaning assigned to such term in
zugewiesene Bedeutung. § 14(1).

»Vverschuldungsgrad (LTV) Besichertes “Secured Loan-to-Value Rati® has the meaning
Vermoger' hat die diesem Begriff in 8 11(1)(b)assigned to such term in § 11(1)(b).
zugewiesene Bedeutung.

»Sicherungsrecht bezeichnet (unter AusschlussLien” means (without duplication) any lien,
einer Doppelberiicksichtigung) Sicherungsrechtaortgage, trust deed, deed of trust, deed, pledge,
Grundpfandrechte, Sicherung-Treuhandvertragescurity interest, assignment for collateral puesos
Sicherungsurkunden, Verpfandungsvertrage, $lieposit arrangement, or other security agreement,
cherungsabtretungen, Sicherungsubereignunger¢luding any right of setoff but including, withtou
Hinterlegungsvereinbarungen oder sonstidimitation, any conditional sale or other title
Sicherungsabreden, ausgenommen Rechte mtention agreement, any financing lease having
Aufrechnung, jedoch u. a. einschlieBlich bedingsribstantially the same economic effect as anyeof th
Kaufvertrage oder Vereinbarungen untdoregoing, and any other like agreement granting or
Eigentumsvorbehalt, Finanzierungsleasingvertrag@nveying a security interest in rem to a Persan th
die wirtschaftlich im  Wesentlichen  denis not a member of the Group, in each case to secur
vorgenannten Vereinbarungen gleichkommen, sovdatstanding Financial Indebtedness, but in each cas
sonstige Vereinbarungen, die ein dinglichescluding

Sicherungsrecht gewahren oder tbertragen und zwar

einer Person, die nicht Mitglied der Gruppe ist,

jeweils zur Besicherung ausstehender Finanz-

verbindlichkeiten, jedoch keine

() in Abteilung 2 eines deutschen () any encumbrance registered in
Grundbuchs eingetragenen Belas- department 2 of the German land
tungen; register;

(i) Sicherungsrechte, die im Zusammen- (i) any lien arising in connection with a
hang mit der VerauBerung eines disposal of an asset in the ordinary
Vermogenswerts im Rahmen der course of business including, without
gewohnlichen Geschaftstatigkeit ent- limitation, any lien created in assets
stehen, u.a. Sicherungsrechte an subject to a sale agreement for the
Vermogenswerten, die Gegenstand purposes of financing the purchase
eines Kaufvertrags sind, zur price;

Finanzierung des Kaufpreises;

(i) Sicherungsrechte, fur die dem malRRgeb- (i) any lien in respect of which an
lichen Mitglied der Gruppe eine unbe- unconditional deletion consent has
dingte Loéschungsbewilligung Uber- been delivered to the relevant member
mittelt wurde; of the Group;
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(iv) Sicherungsrechte, die kraft Gesetzes
(oder kraft einer Vereinbarung mit
derselben Wirkung) oder im Rahmen
der gewohnlichen Geschaftstatigkeit
entstehen;

(v) Barsicherheiten, die im Zusammenhang
mit Wahrungs- und Zinsabsicherungs-
geschaften gestellt werden;

(vi) Sicherungsrechte an Bankkonten nach
Mafligabe von
Finanzierungsvereinbarungen oder
allgemeinen Geschéftsbedingungen des
Anbieters von Bankkonten; und

(vii) Sicherungsrechte fur Finanzverbind-
lichkeiten, die am Begebungstag
ausstehen.

(iv) any lien arising by operation of law (or
by agreement having the same effect)
or in the ordinary course of business;

(v) any cash collateral posted in connection
with cross-currency and interest rate
hedging transactions;

(vi) any lien on bank accounts under
financing agreements or general terms
and conditions of any provider of bank
accounts; and

(vi)any lien securing Financial
Indebtedness outstanding on the Issue
Date.

»Steuerjurisdiktion“ hat die diesem Begriff in “Taxing Jurisdiction” has the meaning assigned to
§ 8(1) zugewiesene Bedeutung. such term in § 8(1).

» rochtergesellschaft bezeichnet jede Gesellschaft, Subsidiary* means any corporation, partnership or
Personengesellschaft und jedes sonstigdher enterprise in which the Issuer directly or
Unternehmen, oder jede andere Person an der bindirectly holds in aggregate more than 50% of the
dem die Emittentin direkt oder indirekt insgesant@pital or the voting rights.

mehr als 50 % des Kapitals oder der Stimmrechte

halt.

,Unabhangiger Sachverstandiger hat die diesem “Independent Financial Advisef’ has the meaning
Begriff in § 6(4) zugewiesene Bedeutung. assigned to such term in § 6(4).

,Unbelastetes Nettovermdgen bezeichnet den “Net Unencumbered Assetsmeans the value of
Wert des erworbenen Immobilienvermdgens dany Real Estate Property of the Issuer and its
Emittentin und ihrer Tochtergesellschaften, dakticSubsidiaries not subject to any Lien acquired plus
Gegenstand eines Sicherungsrechts ist, zuzuglgh the value of all other assets of the Issuer and its
Werts aller sonstigen erworbenen Vermoégenswefabsidiaries not subject to any Lien acquired minus
der Emittentin und ihrer Tochtergesellschaften, dike value of such assets (previously not being
nicht Gegenstand eines Sicherungsrechts sisdbject to a Lien) which (i) have been disposed of
abzuglich des Werts solcher Vermdgenswerte (die (i) have become subject to a Lien (each as
nicht Gegenstand eines Sicherungsrechts waren),didermined in accordance with IFRS).

() verauRert wurden oder (ii) Gegenstand eines

Sicherungsrechts geworden sind (jeweils nach IFRS

ermittelt).

,Unbelastetes Vermdgeh bezeichnet (unter “Unencumbered Assefs means  (without
Ausschluss einer Doppelberiicksichtigung) (i) detuplication) (i) the value of any Real Estate
Wert des Immobilienvermégens der Emittentin urféroperty of the Issuer and its Subsidiaries thabts
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ihrer Tochtergesellschaften, das nicht Gegenstaubject to any Lien, plus (i) the value of all eth
eines Sicherungsrechts ist, zuziglich (ii) des ®We#dssets of the Issuer and its Subsidiaries thabtis n
aller sonstigen Vermogenswerte der Emittentin uisdbject to any Lien (where in case of (i) andt(ig
ihrer Tochtergesellschaften, die nicht Gegenstamalue of Real Estate Property and other assets shal
eines Sicherungsrechts sind (wobei im Fall von e equal to such amounts that appear, or would
und (ii) der Wert des Immobilienvermégens und dappear, on a consolidated balance sheet of therlssu
sonstigen Vermoégenswerte dem Betrag entsprichtepared in accordance with IFRS).

der in einer nach IFRS erstellten Konzernbilanz der

Emittentin erscheint oder erscheinen wirde).

»uUnbesicherte Finanzverbindlichkeiterf bezeich- “Unsecured Financial Indebtednessmeans that
net den Teil des Gesamtbetrags aller ausstehengertion of the aggregate amount of all outstanding
Finanzverbindlichkeiten der Gruppe, bei dem es siEimancial Indebtedness of the Group that is not
nicht um Besicherte Finanzverbindlichkeiten hande&ecured Financial Indebtedness (as determined in
(nach IFRS ermittelt). accordance with IFRS).

.Neue Unbesicherte Finanzverbindlichkeiteh “New Unsecured Financial Indebtedne$smeans
bezeichnet den Betrag der eingegangenttre amount of Unsecured Financial Indebtedness
Unbesicherten Finanzverbindlichkeiten abzlglidhcurred minus the amount of Unsecured Financial
des Betrags der zuriickgezahlten Unbesicherfadlebtedness repaid (each as determined in
Finanzverbindlichkeiten  (jeweils nach IFRSccordance with IFRS).

ermittelt).

,unencumbered Asset (Unbelastetes Vermogen)'Unencumbered Asset Ratid has the meaning
Ratio* hat die diesem Begriff in § 11(1)(c)assigned to such termin § 11(1)(c).
zugewiesene Bedeutung.

.Vverbriefte Kapitalmarktverbindlichkeit “ be- “Securitized Capital Market Indebtedness
zeichnet jede Kapitalmarktverbindlichkeit aus odeneans any Capital Market Indebtedness incurred in
im Zusammenhang mit einer Verbriefung odeaespect of or in connection with any securitization
vergleichbaren Finanzierungsvereinbarung in Bezog similar financing arrangement relating to assets
auf Vermogenswerte der Emittentin oder ihr@wned by the Issuer or its Subsidiaries and where
Tochtergesellschaften, bei der die Riickgriffsrechttee recourse of the holders of such Capital Market
der Glaubiger der betreffenden Kapitalmarktndebtedness against the Issuer is limited sokely t
verbindlichkeit auf die Emittentin ausschlie3liohf a such assets or any income generated therefrom.

die betreffenden Vermégenswerte oder die daraus

erzielten Ertrage beschrankt sind.

,Vereinigte Staaterf hat die diesem Begriff in “United States has the meaning assigned to such
8§ 1(7) zugewiesene Bedeutung. term in § 1(7).

,verschuldungsgrad (LTV)* hat die diesem “Loan-to-Value Ratio’ has the meaning assigned
Begriff in § 11(1)(a) zugewiesene Bedeutung. to such term in § 11(1)(a).

»Verzinsungsbegini hat die diesem Begriff in “Interest Commencement Daté has the meaning
8§ 4(1) zugewiesene Bedeutung. assigned to such term in § 4(1).

,vorlaufige Globalurkunde“ hat die diesem “Temporary Global Note” has the meaning
Begriff in § 1(3)(a) zugewiesene Bedeutung. assigned to such term in § 1(3)(a).
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»Wahl-Ruckzahlungsbetrag (Call) hat die diesem “Call Redemption Amount’ has the meaning
Begriff in § 6(4) zugewiesene Bedeutung. assigned to such term in § 6(4).

»Wahl-Ruckzahlungstag (Call) hat die diesem “Call Redemption Daté has the meaning assigned
Begriff in § 6(4) zugewiesene Bedeutung. to such term in § 6(4).

»Wahl-Ruckzahlungsbetrag (Put) hat die diesem “Put Redemption Amount has the meaning
Begriff in 8§ 6(5)(a) zugewiesene Bedeutung. assigned to such term in § 6(5)(a).

»Wahl-Ruckzahlungstag (Put) hat die diesem “Put Date’ has the meaning assigned to such term
Begriff in § 6(5)(c) zugewiesene Bedeutung. in 8 6(5)(c).

»Wesentliche Tochtergesellschdftbezeichnet eine “Material Subsidiary” means any Subsidiary of
Tochtergesellschaft der Emittentin, die verpflitht¢he Issuer that is required to prepare audited non-
ist, einen gepruften und nicht konsolidiertenonsolidated annual accounts and whose total assets
Jahresabschluss zu  erstellen, und deras shown in its audited non-consolidated annual
Bilanzsumme gemaR ihrem gepriften und nichtcounts are at least equal to 3% of the Total
konsolidierten Jahresabschluss mindestens 3 % Assets.

Bilanzsumme ausmacht.

.Zahlstelle® hat die diesem Begriff in § 7(1)“Paying Agent has the meaning assigned to such
zugewiesene Bedeutung. termin § 7(1).

»Zahlungswirksames Zinsergebnis bezeichnet “Net Cash Interest means all cash interest and
alle an Personen, die nicht Mitglied der Gruppeé sinother financing charges accrued to persons who are
aufgelaufenen, bar zu zahlenden Zinsen undt members of the Group less the amount of any
sonstigen  Finanzierungskosten abziglich digerest and other financing charges accrued to be
Betrags aller durch Mitglieder der Gruppe voreceived by members of the Group from persons
Personen, die nicht Mitglied der Gruppe sind, asho are not members of the Group, in each case,
erhaltenden und aufgelaufenen Zinsen und sonstigaeluding any one-off financing charges (including
Finanzierungskosten, jeweils ausgenommevithout limitation, any one-off fees and/or break
einmalige Finanzierungskosten (u. a. einmalig®sts).

Entgelte und/oder Vorfélligkeitsentschadigungen).

»Zinsdeckungsgrad hat die diesem Begriff in “Interest Coverage Ratid6 has the meaning
8 11(1)(d) zugewiesene Bedeutung. assigned to such termin § 11(1)(d).

»Zinsperiode" hat die diesem Begriff in 8 4(3)“Interest Period” has the meaning assigned to such
zugewiesene Bedeutung. term in § 4(3).

»Zinszahlungstag hat die diesem Begriff in § 4(1)“Interest Payment Daté has the meaning assigned
zugewiesene Bedeutung. to such term in § 4(1).

,Zusatzliche Betragé hat die diesem Begriff in “Additional Amounts” has the meaning assigned
§ 8(2) zugewiesene Bedeutung. to such term in § 8(2).
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§17 §17

ANWENDBARES RECHT, ERFULLUNGSORT UND GOVERNING L AW, PLACE OF PERFORMANCE
GERICHTSSTAND, GERICHTLICHE AND PLACE OF JURISDICTION ; ENFORCEMENT
GELTENDMACHUNG
(@) Anwendbares RechEorm und Inhalt der (1) Governing LawThe Notes, as to form and

Schuldverschreibungen sowie die Rechte uedntent, and all rights and obligations of the
Pflichten der Glaubiger und der EmittentitHolders and the Issuer, shall be governed by
bestimmen sich in jeder Hinsicht nach deutsche@erman law without giving effect to the principles
Recht unter Ausschluss des internationalef conflict of laws For the avoidance of doubt,
Privatrechts. Zur Klarstellung: Artikel 84 bis 94-8\rticles 84 to 94-8 of the Luxembourg law of
des luxemburgischen Gesetzes vom 10. August 191bAugust 1915 on commercial companies, as
Uber Handelsgesellschaften in seiner jeweitsnended shall not apply to the Notes.

geltenden Fassung finden keine Anwendung auf die

Schuldverschreibungen.

2 Erflllungsort. Erfillungsort ist Frankfurt (2) Place of Performance. Place of
am Main, Bundesrepublik Deutschland. performance is Frankfurt am Main, Federal
Republic of Germany.

3) Gerichtsstand.  Vorbehaltlich eines (3) Place of Jurisdiction. Subject to any
zwingenden Gerichtsstandes fir besondere Recmtsndatory jurisdiction for specific proceedings
streitigkeiten im Zusammenhang mit dem SchV@nder the SchVG, the courts of Frankfurt am Main,
ist nicht ausschlieRBlicher Gerichtsstand fur samdi Federal Republic of Germany, will have non-
im Zusammenhang mit den Schuldverschreibungexclusive jurisdiction for any actions or otherdég
entstehenden Klagen oder sonstigen Verfahrproceedings arising out of or in connection with th
Frankfurt am Main, Bundesrepublik Deutschland. Notes.

4 Gerichtliche  Geltendmachung Jeder (4) EnforcementAny Holder of Notes may in
Glaubiger von Schuldverschreibungen ist berechtighy proceedings against the Issuer, or to which suc
in jedem Rechtsstreit gegen die Emittentin oder ktolder and the Issuer are parties, protect and
jedem Rechtsstreit, in dem der Glaubiger und déeforce in his own name his rights arising under
Emittentin Partei sind, seine Rechte aus diessmch Notes on the basis of (i) a statement issyed b
Schuldverschreibungen im eigenen Namen auf dee Custodian with whom such Holder maintains a
folgenden Grundlage zu sichern und geltend gacurities account in respect of the Notes (ajnstat
machen: (i) einer Bescheinigung der Depotbank, ltke full name and address of the Holder, (b)
der er fur die Schuldverschreibungen eispecifying the aggregate principal amount of Notes
Wertpapierdepot unterhalt, welche (a) decredited to such securities account on the date of
vollstandigen Namen und die vollstandige Adressech statement and (c) confirming that the
des Glaubigers enthalt, (b) den Gesamtnennbetfagstodian has given written notice to the Clearing
der Schuldverschreibungen bezeichnet, die zu d&ystem containing the information pursuant to (a)
Datum der Bestatigung auf dem Wertpapierdepatd (b) and (i) a copy of the Global Note
verbucht sind und (c) bestatigt, dass die Depotbardpresenting the relevant Notes certified as baing
gegeniiber dem Clearingsystem eine schriftlichreie copy of the original Global Note by a duly
Erklarung abgegeben hat, die die vorstehend unéeithorized officer of the Clearing System or a
(a) und (b) bezeichneten Informationen enthalt, udépository of the Clearing System, without the need
(i) einer Kopie der die betreffendenfor production in such proceedings of the actual
Schuldverschreibungen  verbriefenden  Globalecords or the Global Note representing the Notes.
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urkunde, deren Ubereinstimmung mit dem Origin&or purposes of the foregoingCustodian’ means
eine vertretungsberechtigte Person von demy bank or other financial institution of recogrdz
Clearingsystem oder einer Verwahrstelle desanding authorized to engage in securities custody
Clearingsystems bestéatigt hat, ohne dass emesiness with which the Holder maintains a
Vorlage der Originalbelege oder der disecurities account in respect of the Notes, inolgdi
Schuldverschreibungen  verbriefenden  Globahe Clearing System. Each Holder may, without
urkunde in einem solchen Verfahren erforderlighrejudice to the foregoing, protect and enforce his
ware. Fur die Zwecke des Vorstehenden bezeichrights under these Notes also in any other way
.,Depotbank’ jede Bank oder ein sonstigesvhich is admitted in the country of the proceedings
anerkanntes Finanzinstitut, das berechtigt ist, das

Depotgeschaft zu betreiben und bei der/dem der

Glaubiger  ein Wertpapierdepot  fir  die

Schuldverschreibungen unterhélt, einschlie3lich des

Clearingsystems. Unbeschadet der vorstehenden

Bestimmungen ist jeder Glaubiger berechtigt, seine

Rechte aus diesen Schuldverschreibungen auch auf

jede andere im Land des Verfahrens zulassige Weise

geltend zu machen.

§18 §18
SPRACHE L ANGUAGE

Diese Anleihebedingungen sind in deutsch@hese Terms and Conditions are written in the
Sprache abgefasst; eine Ubersetzung in die englisGerman language and provided with an English
Sprache ist beigefiigt. Nur die deutsche Fassunglastguage translation. The German version shall be
rechtlich bindend. Die englische Ubersetzung itte only legally binding version. The English
unverbindlich. translation is for convenience only.
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DESCRIPTION OF THE ISSUER
GENERAL |INFORMATION ON THE COMPANY AND THE GROUP
History and Development of the Company — Importantvents

The Company was incorporated as a private limitgallity company in Cyprus on November 13,
2007 with the Cyprus Department of Registrar of @ames and Official Receiver. Until June 8, 2015, i
legal name was “Swallowbird Trading & Investmentmited” with its registered office at 48 Inomenon
Ethnon, Guricon House, Ground floor, Flat/office@42, Larnaca, Cyprus, registered number HE212131.

The Company moved its registered office and ceattatinistration to Luxembourg by decision of
the General Meeting dated June 8, 2015 and adtptefdrm of a private limited liability compangdciété
a responsabilité limitdeunder Luxembourg law. The Company was then cdagleto a public limited
liability company éociété anonymainder Luxembourg law by decision of the Generakhg dated June
16, 2015 and changed its legal name to “ADO Pragggef.A.” The Company's commercial name is “ADO
Properties”. The Company was registered with theembourg Register of Commerce and Companies
(registre de commerce et des sociétés de Luxembandgy number B19755¢@n June 11, 2015 following
the migration from Cyprus. Deletion of the Compangégistration in Cyprus was completed on June 8,
2015.

On July 23, 2015, the Company completed its IPOalhaf its shares (theShares) are traded on
the regulated market of the Frankfurt Stock Excleafrgankfurter Wertpapierbdrdeand on the sub-segment
thereof with additional post-admission obligatifeme Standard).

On April 21, 2016, the Company completed a cajpitaease by successfully placing 3,499,999 of
its Shares, without the publication of a securit@®spectus pursuant to an exemption under the
Luxembourg Prospectus Law and the German SecuPRtiaspectus ActWertpapierprospektgesgtz

On September 14, 2016, the Company completed aatdptcrease by successfully placing
5,600,001 of its Shares, without the publicatioraafecurities prospectus pursuant to an exemptideru
the Luxembourg Prospectus Law and the German Siesuprrospectus Act\ertpapierprospektgesgtz

Corporate Purpose, Registered Office, Fiscal Yearral Duration of the Company

As a Luxembourg public limited liability compangociété anonymethe Company is governed
by the laws of the Grand Duchy of Luxembourg angdarticular the Luxembourg Commercial Companies
Law of August 10, 1915, as amendéa ¢(lu 10 ao(t 1915 sur les sociétés commerciais gue modifi€e
(the “1915 Companies AcY.

Pursuant to article 4 of the Articles of Associatithe corporate purpose of the Company shall be
the long-term creation of value by investment id development of real estate properties and immevab
property as well as the purchase, rental and dispaissuch properties. It may also carry out resdbie
management for its own purposes and any otheritgotitratsoever in the real estate sector.

The Company may realize that corporate purposeereittirectly or through the creation of
companies, the acquisition, holding or acquisitioh interests in any companies or partnerships,
membership in any associations, consortia and yantures.

The Company may also acquire by purchase, substripr in any other manner as well as
transfer by sale, exchange or in any other manhares, bonds, debt securities, warrants and other
securities and instruments of any kind.

The Company may borrow in any form including by vediypublic offer of securities. It may issue,
shares, notes, bonds and debentures and any kiotebbfind/or equity securities. The Company mag len
funds including the proceeds of any borrowings andésues of debt securities to affiliated and grou
companies. It may also give guarantees and graatities in favor of third parties to secure itdigations
or the obligations of its affiliated and group camfes. The Company may further pledge, transfer,
encumber or otherwise create security over alver some of its assets.
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The Company may engage independent attorneys, raeexs, consultants, advisors, appraisers,
and such other persons as the Company may deerssagger advisable.

The Company may generally employ any techniquesrastdiments relating to its investments for
the purpose of their efficient management, inclgdiachniques and instruments designed to protect th
Company against credit, currency exchange, intea¢strisks and other risks.

The Company may carry out any commercial and/aanfial transactions with respect to the
direct or indirect investments in movable and imatde property, including real estate property and
including but not limited to acquiring, owning, inig, letting, leasing, renting, dividing, draining,
reclaiming, developing, improving, cultivating, lling on, selling or otherwise alienating, mortgagi
pledging or otherwise encumbering movable or imrbtaroperty, and it may otherwise deal in the tgsse
or businesses underlying the Company’s direct diréct investments and engage in all such acts/died
transactions as the Company may deem necessaigablévor incidental to the carrying out of anyttod
foregoing objects and purposes in article 4 ofiticles of Association.

The above description is to be understood in tieadist senses and the above enumeration is not
limiting.

The Company's registered office is at 1B Heienhbffl 736 Senningerberg, Grand Duchy of
Luxembourg (tel. +352 269467760).

The fiscal year of the Company shall begin on Jana# of each year and shall terminate on
December 3% of the same year.

The Company is established for an unlimited peoiotime.
Group Structure

The Company is the holding company of the Groupe T@ompany's business is primarily
conducted by the relevant operating subsidiaribe. Group’s consolidated financial statements inelali
material subsidiaries whose financial and busipetisy can be controlled, either directly or inditlg, by
the Company and the equity interests of the matsuiasidiaries whose financial and business palary
be influenced by the Group to a significant extéftie group of consolidated companies include 159
subsidiaries as of March 31, 2017.

Following the Company's IPO in July 2015, the Compéhas concentrated certain Group
managerial and administrative functions, such awrothing, legal, tax, treasury, public relationisyestor
relations and human resources, at the level ofCtbmpany. In doing so, the Company has entered into
service agreements with all or some of the Grouppanies.

The following diagram sets forth an overview (implified form) of the Company’s significant
subsidiaries as of March 31, 2017 taking into antdhe relevant successive interestsr¢hgerechneter
Beteiligungsantejl The shareholdings presented also include shigialygs of affiliated companies
pursuant to Sections 15 et seq. German Stock Catipor Act @Aktiengesedz The Group’s limited
partnerships Kommanditgesellschaftgnare held through third-party structures. The shaldings
presented below are rounded to whole numbers.
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Significant Subsidiaries

The Company is the holding company of the Groupe Tdllowing table shows the Company’s
subsidiaries held directly or indirectly as of Mar81, 2017, except as otherwise indicated, wittoakb

value representing at least:

® 5% of our consolidated shareholders’ equitpfllarch 31, 2017;

(i) 5% of our consolidated net income for the pdrdanuary 1, 2015 — December 31, 2016;

or

(iii)

The figures are taken from the Company's interraoanting records. The Company's equity
holdings correspond to its voting rights in each tbE Company's significant subsidiaries. The

Residential
Property
Eeriin

which are significant for our business.

shareholdings below are rounded to two decimaltpoin

Company name

ADO Properties Gmb

ADO Immobilien Management Gmt
Central Facility Management Gm

CCM City Construction Management Gm

Ofek 1 Grundstiicks Gmk
Ofek 2 Grundstiicks Gmk
Ofek 3 Grundstiicks Gmk
Ofek 4 Grundstiicks Gmk
Ofek 5 Grundstiicks Gmk
Galim 1 Grundstiicks Gmt
Galim 2 Grundstiicks Gmk
Galim 3 Grundstiicks Gmt
Jessica Properties B
Melet Grundstticks Gmk
Trusk Grundstiicks Gmt
Sipur Grundstiicks Gmt

Country of

incorporation

German'
German'
German'
German'
Germany
German'
German'
German'
German'
German'
German'
German'
Netherland
German'
German'
Germay
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ADO Properties GmbH
ADO Immobiien Management GmbH
CCM City Construction  hManagement GmbH
Central Faciity Management GmbH
ADO Treazury GmbH

[cermany}

Property
Beriin

Share of equity and voting rights

(in %) as of December 31,

2016

100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
94.5(
10C
99.6¢
100.0(

2015

100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
100.0(
94.5(
10C
99.6¢
100.0(

¢1.oo%




ADO FC Management Unlimited Comp: Irelanc 100.0( 100.0(
ADO Sonnensiedlung S.a. Luxembourg 94.9( -
Horef Grundstiicks Gmk German' 94.9: -

The only material tangible, fixed assets that tloen@any owns (including leased properties) are
residential properties, all of which are pledgediagt mortgage bank loans.

Approved Statutory Auditor

GAC Auditors Ltd, Certified Public Accountant anédgstered Auditor (GAC"), with registered
office at 48 Inomenon Ethnon Street, Guricon Hous¢,floor, 6042, Larnaka Cyprus, was the statutory
auditor of ADO before ADO changed its legal forrdarame and migrated from Cyprus to Luxembourg.
The statutory accounts prepared by GAC were preparaccordance with IFRS. GAC is a member of the
Association of Chartered Certified Accountants gpflis (ACCA) and the Institute of Certified Public
Accountants of Cyprus (ICPAC).

As from June 8, 2015 and after its migration to émmbourg, the Company’s statutory auditor
(réviseur d’entreprises agrgés KPMG Luxembourg, Société cooperativ&kPMG Luxembourg”), with
registered office at 39, avenue John F. Kennedy8h5 Luxembourg, Grand Duchy of Luxembourg, and
registered with the CSSF asabinet de révision agrégénd with the Luxembourg Register of Commerce
and Companies under number B149133 and is a medfilibie Institut des Réviseurs d'Enterprisies
Luxembourg. Beginning with the financial statemdntshe fiscal year ending December 31, 2015, KPMG
Luxembourg also audits the Company’s consolidairédntial statements prepared in accordance with
IFRS.

Luxembourg Paying Agent

The Luxembourg paying agent for the Notes is BNRbRa Securities Services. The mailing and
registered address of the paying agent is 60, a&vérfu Kennedy, L-2085 Luxembourg, Grand Duchy of
Luxembourg.

SELECTED CONSOLIDATED FINANCIAL DATA AND GROUP DATA

The financial data contained in the following tables extracted or derived from the audited
consolidated financial statements of the Group faanal for the fiscal year ended December 31, 2816 (
“Fiscal Year 2018 and the Company as of and for the fiscal yeadethDecember 31, 2015 (thEiscal
Year 2015) and the unaudited condensed consolidatgdrim financial statements of the Group as of and
for the three-month period ended March 31, 201Firét Quarter 2017). These annual and interim
consolidated financial statements have been prepareaccordance with IFRS. Additional information
included in this Prospectus has been taken fronutit®nsolidated financial statements of the Comany
the fiscal year ended December 31, 2016, which warpared in accordance with Luxembourg GAAP.

KPMG Luxembourg has audited and issued an ungedlifiuditor's report with respect to the
consolidated financial statements for the FiscahrY2016 and the Fiscal Year 2015. The aforementione
annual and interim consolidated financial staterseot the Group and the related auditor’'s reporte ar
incorporated by reference into this Prospectus.

Where financial data in the following tables is é#dd “audited”, this means that it has been
extracted from the audited financial statements tioead above. The label “unaudited” is used in the
following tables to indicate financial data thatshaot been taken from the audited financial stateme
mentioned above, but was taken either from the @sounaudited condensed consolidated interim
financial statements or the Group’s accounting ontcolling records, or is based on calculationstioése
figures. All of the financial data presented in thgt and tables below are shown in thousands @f én €
thousand), except as otherwise stated. In ordenture that figures given in the text and the tablem up
to the totals given, the numbers are commercialiynded to the nearest whole number or in some dases
such number that facilitates the summing up. Thegmtage changes that are stated in the text aed th
tables have been commercially rounded to one déghoimt unless stated otherwise. Financial data
presented in parentheses denotes the negativebfraimber presented. In respect of financial dateosit
in the Prospectus, a dash (“-") signifies that thelevant figure is not available, while a zero (0"
signifies that the relevant figure is available Ihats been rounded to zero.
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The following selected financial data should bedrdagether with the consolidated financial

Selected Consolidated Statements of Comprehensivecbme Data

For the three-month
period ended

statements including the related notes containethis Prospectus and additional financial infornuarti
contained elsewhere in this Prospectus.

For the year ended

March 31, December 31,
2017 2016 2016 2015
(unaudited) (audited)
(in € thousand) (in € thousand)
LN T o 11 30,10¢ 24,96 109,77 75,75
COSt Of OPErationS........ceeveeeeeeeeeereeeeeeeenenns (9,012)  (7,859) (33,564) (19,840)
Gross profit.......ccccceeeeeviiiiiiiiiiiiiiiiieeiin, 21,09« 17,10¢ 76,21 55,91
General and administrative exper................. (2,599 (2,954 | (12,277 (6,543
Changes in fir value of investment propert... (1,437 (3,019 444,26¢ 158,57
Other EXPENSES ......veveeeeeeeeree oo, - - - (430)
Results from operating activities................... 17,05¢ 11,13:] 508,20: 207,51
FINance iNCOM ........ooovviiiiiiiii e 17¢ - 1,97- 1,58¢
FIiNanCe COStS........ccvvivieeeiiiiivmcmmmeiiieee e (4,754)  (5,407)| (29,700) (25,724)
Net finance Cost.........c..ccvvvieeiiiiiiiiiineennnnnnn, (4,575 (5,407 | (27,728 (24,140
Profit before tax............oooiiiiiniiiinn, 12,48! 5,72¢| 480,47- 183,37!
INCOME taX EXPENSE ......vvveeeeeeeierrreees e (1,208) (864)| (69,706) (27,372)
Profit for the period.............cccccviiiiininnn.s, 11,27t 4,862 410,76f 156,00

Selected Consolidated Statements of Financial Pasit Data

As of March 31

As of December 3!

2015

201¢

201¢

201¢

(unaudited)
(in € thousand)

(audited)
(in € thousand)

Certain Asset:

Trading propertie.........ccccveeveeveviiineeneeeeiennnn, 42,92¢ 41,13" 39,71¢ 44,72¢
Advances in respect of trading propei.......... - - 6,41¢ -
Advarces in respect of investment propel..... 86,65« 3,75( 11,80¢ 2,08¢
Investment propertic........cccceeveeveviiineeeeveninnnn, 2,300,46. 1,517,35/| 2,278,93 1,456,830
TOtal @SSELS v 2,568,211 1,688,40'| 2,562,39. 1,670,14
Certain Liabilities

Loans and borrowin¢(current....................... 26,268 41,98¢ 27,38¢ 38,43(
Current liabilities ..........cooovvviiiiiiiiieieen, 60,14 70,72: 61,82¢ 67,04¢
Loans and borrowin¢(nor-current ................. 872,25  755,17¢| 877,32( 746,83
Non-current liabilities ..........ccccccceeeeeiiinean.... 1,009,89. 819,05 | 1,014,06. 808,67.
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Selected Consolidated Cash Flow Statements Data

For the three-month

period ended For the year ended
March 31, December 31,
2017 201¢ 201¢ 201t
(unaudited) (audited)
(in € thousand) (in € thousand)
Net cash fror operating activitie................. 17,59¢ 15,67" 76,37¢ 55,71t
Net cash used in investi activities.............. (97,595 (35,674 | (228,290 (574,921

Net cash from (used in) financing activi-... (11,708 (14,339| 265,88 578,98
Changein cash and cash equivalents dut

the period.......ccccoveeviiiiii i, (91,704) (34,336) 113,976 59,783
Cash and cash equivalents at tleginning
of the period..........ccooveiiiiiii 183,421 69,445 69,445 9,662
Cash and cash equivalents at the end o
ST oo [P 91,717 35,109 183,421 69,445

Performance Measures not Defined by IFRS (Non-IFR®erformance Measures)

We believe that the key performance indicators rilesd in this section constitute the most
important indicators for measuring the operating fimancial performance of the Group’s business.

We expect the performance measures EBITDA fromatesmttivities, EBITDA total, EBITDA
from rental activities margin, EBITDA total margigPRA NAV, FFO 1 (from rental activities), FFO 2
(including disposal results), AFFO (from rentalidties) and LTV-Ratio (together, thePtrformance
Measures) to be of use for institutional investors and lifigal investors. We believe that the Performance
Measures are useful in evaluating the Group’s dimgy @erformance, the net value of the Group’s prop
portfolio, the level of the Group’s indebtednessl af cash flow generated by the Group’s business,
because a number of companies, in particular corepan the real estate business, also publish these
figures as key performance indicators. However Riformance Measures are not recognized as éinesit
under IFRS and should not be considered as sulestifar figures on net assets, result before taxets,
earnings, cash flow from operating activities drestincome statement, cash flow or balance shd¢et da
determined in accordance with IFRS, or as indicatof profitability or liquidity. The Performance
Measures do not necessarily indicate whether dashviill be sufficient or available for the Grouptash
requirements, nor whether any such measure isatidécof the Group’s historical operating resufke
Performance Measures are not meant to be indicatifigure results. Because not all companies taieu
these Performance Measures in the same way, ogeniedion of the Performance Measures is not
necessarily comparable with similarly-titted measunsed by other companies.

The following table presents an overview of certgerformance indicators for the periods
presented.

As of and for the As of and for the
three-month period year
ended March 31, ended December 31,
2017 201¢ 201¢ 201¢
(unaudited) (unaudited, unless

(in € thousand, unless| otherwise specified)
otherwise specified) | (in € thousand, unless

Key performance measures otherwise specified)
In-place rent (end of period, annualiz........... 96,45¢ 78,50¢ 95,02° 74,72
of which residential uni.....................oeeee 83,46! 68,04° 82,48: 64.64(
of which commercial uni...............cccccooo. 11,20: 9,09¢ 10,78 8,824
of which other & parking uni..................... 1,78¢ 1,361 1,76: 1,26:
In-place rent (per month € per sqn®........... 6.4( 6.07 6.3: 6.0¢
residential Unit.............ccoeevivveiiiiiiiiiiiiinnnn, 6.17 5.8¢ 6.11 5.82
commercial Unit..........cccceeeeiiinneiiiiinniniennn, 8.8¢ 8.41 8.6( 8.3(
Like-for-like rental growth (residentié® ......... 6.1% 5.9% 6.0% 7.3%
EBITDA from rental activitie®..................... 18,01t 14,40¢| 63,38t  48,49:
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As of and for the As of and for the
three-month period year
ended March 31, ended December 31,
2017 201¢ 201¢ 201t
(unaudited) (unaudited, unless
(in € thousand, unless| otherwise specified)
otherwise specified) | (in € thousand, unless

Key performance measures otherwise specified)

EBITDA from rental activities marg® ........... 75.2% 75.0% 74.9% 78.6%

EBITDA total (including disposal resul®...... 18,75« 15,09’ 66,62, 49,97

EBITI_DA tg))tal (including disposal result 65.2% 63.4% 63.7% 69.7%

Margin (%657 ........oovoeee oo

FFO 1 (from rental activitie® ©................... 13,11t 9,39: 43,511 30,71«

FFO 2 (including disposal resu(™®. . ... 13,85¢ 10,08 46,75. 32,19

AFFO (from rental activitie®....................... 11,33¢ 7,031 34,67  26,65:

Financing and financing positior

LTV-Ratio (in %@ .......ccoovvieeeieeeeeeeee 33.8% 45.6% 31.4% 43.6%

Total portfolio valu™®..........c.ccceevvieieiiinn 2,343,39° 1,558,49| 2,318,65 1,501,53

EPRANAVY i 1,601,211 849,20:| 1,591,445 843,62

Adjusted net financial liabilitid*?................... 822,38t  711,80¢| 736,43( 654,95¢

Average interest rate..........cceeveeveevnccmmeenns 2.1% 2.3% 2.1% 2.2%

Average debt maturity (in yea..................... 5.C 5.2 5.2 5.t

Portfolio measure:

Number of unit..........ccooeeeiiii, 18,80: 16,38 18,70( 15,73¢
residentia.......cccoeveeveviin e 17,77¢ 15,49 17,70: 14,85¢
(ol0] 001 10 =] (ol - 1,02t 891 99¢ 88:

Vacancy rate at period end (in % of s*¥...... 2.7% 4.1% 3.1% 4.3%
residential Unit............oooovveeiiiiiiiniiinnnn 2.7% 3.8% 2.5% 4.0%
COMMETICIAUNILS ..uvviiieeeecceeee 4.6% 4.8% 3.2% 5.5%

Maintenance ar capital expenditure

(annualized) (€ per sqm)......cccoeeeeevvvvvecnnnn.. 25.4 28.8 28.1 20.8

Certain per share information
FFO 1 (from rental activities) per sh?

(NE) i 0.30 0.27 1.11 1.04
FFO 2 (including disposal results) i
SharE? (IN€) ..o 0.31 0.29 1.20 1.09

)

Audited.

(1) In-place rent (per month in € per sgm)is defined as the current gross rental incomenpanth for rented residential
and commercial units as agreed in the correspondingagreements as of March 31, 2017 and 201@aceémber 31,
2016 and 2015, respectively, before deducting mmeverable operating costs, divided by the lettabda of rented units

as of the same dates. Residential in-place resftas also referred to as “net cold rent”.

(2) Like-for-like rental growth (residential) for the respective period is the growth in rentalome on residential units
owned at the end of the respective period comptodtie rental income on the same units owned attttk of the

corresponding period in the prior year.

@)

EBITDA from rental activities is defined as net rental income and income froailitia services, minus cost of rental
activities and overhead costs. The following taflews the calculation of EBITDA for the periodsgeeted:
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For the three-
month period

ended For the year ended
March 31, December 31,
2017 201¢ 201¢ 201t
(unaudited) (audited)
(in € thousand) (in € thousand)
Net rental incom 23,95¢ 19,19¢ 84,67 61,73.
Income from facility service 1,34¢ 1,16 5,13 4,06
Income from rental activities 25,30¢  20,36: 89,81( 65,79¢
Cost of rental activitie (4,950 (3,948 (16,838 (11,369
Net operating income (NOI 20,35 16,41! 72,97. 54,43(
Overhead cos™® (2,340 (2,009 (9,584 (5,938
EBITDA from rental activities .......................... 18,01t 14,40¢ 63,38t  48,49.

(3a) Overhead costs represent general and adrathie expenses excluding one-off costs and déegiies and amortization.

4
5

~

7

) EBITDA from rental activities margin is defined as EBITDA from rental activities divitlby net rental income.

) EBITDA total is defined as EBITDA from rental activities incladinet profit from privatizations.

6) EBITDA total margin is the EBITDA total divided by net rental incomedarvenues from selling of condominiums.
)

Funds from operations (FFO)is an indicator of available cash flow from opérgtactivities. FFO 1 (from rental

activities) is defined as EBITDA from rental actigs for the respective periods adjusted to geheraflect net cash
interest and current income taxes. FFO 2 (includdigposal results) is defined as FFO 1 (from reativities)
including the net profit from privatizations. Fdret manner in which FFO 1 and FFO 2 is calculated,feotnote (8)

below.

®)

capital expenditure.

Capex-adjusted FFO (AFFO (from rental activities))is FFO 1 (from rental activities) adjusted for mtehance

The following table shows the calculation of FF@frbm rental activities), FFO 2 (from disposal
results) and AFFO (from rental activities) for f{heriods shown:

For the three-
month period

ended For the year ended
March 31, December 31,
2017 201¢ 201¢ 201t
(unaudited) (unaudited)
(in € thousand) (in € thousand)
EBITDA from rental activitie®® ................c.......... 18,01¢  14,40¢ 63,38¢  48,49:
Net cash intere®® ..........ccooiieiiieeieeeeeeee (4,760 (4,845 (19,197 (17,658
Current income tax®® .........c.coeoevieieiieee e (1400 (169 (678 (120
FFO 1 (from rental activities).....................ccccven. 13,11! 9,39: 43,513 30,71«
Maintenance capital expendit®®........................ (1,776 (2,355 (8,841 (4,062
AFFO (from rental activities) .................ccccceeee 11,33¢ 7,03i 34,67 26,65
Net profit from privatization 73¢ 691 3,23¢ 1,48:
FFO 2 (including disposal results 13,85 10,08: 46,75. 32,19'

(8a) For a calculation of EBITDA from rental acties, see footnote (3) above.

(8b) Refers to the balance of interest paid to baekcluding day-1 fair value non-cash adjustmertérest paid to
Harel Insurance Investments and Financial Serdit@s(“Harel”), a shareholder of ADO Group Ltd, and interest

received from banks.

(8c) Refers to current income taxes relating taalesctivities only.

(8d) Refers to public area investments that aregded to preserve the value of the respective ptigse

9

The LTV-Ratio (in %) is the ratio of the nominal amount of fiél liabilities, less cash and cash equivalerdshe

sum of investment properties and advances for tmast properties, trading properties and advancestriding
properties and assets held for sale. The followade shows the calculation of the LTV-Ratio ashef dates shown:
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As of March 31, As of December 31,
2017 2016 2016 2015
(unaudited) (audited, unless otherwist
specified)
(in € thousand) (in € thousand)
Financia liabilities®® ..................... 914,10 801,91 919,85 789,40
Cash and cash equivale®” 91,717  90,10¢ 183,42: 134,44!
Net financial liabilitie..................... 822,38¢ 711,80 736,43( 654,95¢
Investment properti©®®.................. 2,387,11 1,521,10: 2,290,741 1,458,88
Trading propere<®®.........c.ccoevene 48,53(°Y 41,13 53,679(9d 44,72¢
Total investment propertie
trading properties and assets held
forsale............cceeeeeeicciennnneennn, 2,435,654 1,562,245 2,344,419 1,503,617
LTV ratio (in %) .....c..c.......... 33.8%  45.6% 31.4%  43.6%°%

(9a) Financial liabilities include amounts owedrédated parties, interest-bearing loans and otbreg-term liabilities.
See Note (12) below.

(9b) “Cash and cash equivalents” includes “othgrodés”.

(9¢) Including advances in respect of investmenpprties and trading properties respectively whighacquired after
the related period end date.

(9d) As of December 31, 2016 and March 31, 201dingaproperties are presented at their fair vabrettie purpose of
the LTV calculation.

(9e) As of December 31, 2015, the respective LThonaas before the proceeds from the IPO and iredushareholder
loans and capital notes from ADO Group Ltd thas&d prior to the IPO.

(10) Total portfolio value is the sum of investment properties and tradiroperties.

(11) EPRA NAV s used as an indicator of the Group’s long-terquity and is calculated based on the total equity
attributable to shareholders of the Company ine@@dxy the revaluation of trading properties, thevalue of derivative
financial instruments and deferred taxes.

The following table shows the calculation of tHeREA NAV as of the dates presented:

As of March 31 As of December 3!
2017 201¢ 201¢ 201t
(audited, unless
(unaudited) otherwise specified)
(in € thousand) (in € thousand)
Total equity attributable to skeholders
of the Company.........ccccceeeievviiin i, 1,473,321 789,603 1,461,945 785,516
Revaluation of trading propert™? ....... 5,61( - 7,54: -
Fair value of erivative financia
INSIUMENES ..o 3,679 11,016 4,185 9,512
Deferred taxe.........couvvvveiiiiiiieeeiennnenn, 118,60t 48,58¢ 117,67. 48,59:
EPRANAV ....cooiieeaea 1,60121€  849,20: 1,591,34. 843,62

(11a) The difference between trading propertiesi@din the balance sheet at cost (IAS 2) and dlirevlue of those trading
properties.

(12) Adjusted net financial liabilities is net financial liabilities less the amounts owedDO Group Ltd

(13) Vacancy rate at period end (in % of sqm)is the sqgm of vacant units as of the respectiveogeend, divided by the
total sgm of units owned on the respective periud date.

(14) FFO 1 (from rental activities) per share (in €) andFFO 2 (including disposal results) per share (in)es calculated
using the weighted average of shares for the réispeperiod as on July 23, 2015, April 21, 2016 September 14,
2016, the Company issued new shares pursuant italcagreases.
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BUSINESS
Overview

We believe that we are the only company listedtanregulated market (Prime Standard) of the
Frankfurt Stock ExchangeFiankfurter Wertpapierborgethat is focused on residential real estate,
substantially all (99.7% as measured by fair vaaeof March 31, 2017) of which, is located in Berli
Germany. We specialize in and focus on the purchademanagement of income producing multi-family
residential buildings located in Berlin. Our invesint and trading portfolio value as of March 31120
and including (i) the Wilhelm II Portfolio and thidox Portfolio (both as defined and described 4~ “
Portfolio by District in Berlin—Recent Material Agigitions) and (ii) a few immaterial individual deals
(with (i) and (ii) signed, but not closed in thedtiQuarter 2017), was approximately €2.5 billiés. of
Mach 31, 2017, our property portfolio consistedldf776 residential units with a total resident&ttdble
area of 1,158,976 sgm, 1,025 commercial unitsilreffice and other commercial) with a total conmaiel
lettable area of 110,729 sqm, 4,793 parking spandsspaces for storage, antennas, etc. As of Dexemb
31, 2016, our investment property portfolio coresisbf 17,701 residential units with a total restdsn
lettable area of 1,153,840 sgm, 999 commercialsufnittail, office and other commercial) with a tota
commercial lettable area of 107,840 sgm, 4,759iparépaces and spaces for storage, antennas, etc.

Most of our residential units contain one or twoms and have an average size of approximately

65.2 sgm, which means that we are well positiorettenefit from the growth of one- and two-person
households in Germany, which is expected to beiqudaitly strong in Germany's metropolitan areas
(Source: German Federal Center for Political Eduoati (Bundeszentrale fur politische Bildung),
Population Development and Age Structure (Bevohgsantwicklung und Altersstruktur), updated
September 20)2As of March 31, 2017, our vacancy rate was 2arf 4.6% for our residential units and
commercial units, respectively. The monthly nett iger sqm was €6.17 and €8.84 for our residentidsu
and commercial units, respectively.

Our business activities are influenced by numedmographic, economic and political factors.
Given our involvement in the real estate sector,aneaffected by developments in factors affectind
related to the residential property market in Genmnaarticularly in the geographical region of Berl
where our entire portfolio is located, macro-ecoimindicators such as population growth, economic
growth, employment, purchasing power and the coesuprice index. More particularly, we are
significantly affected by trends in micro-econoniimicators due to the residential property market
environment in Berlin, such as the future develapihté housing prices, rent levels and vacancy ratss
well as home ownership rates. The Berlin residengi@ estate market is highly fragmented. We cdmpe
with a number of privately and communally owneddestial real estate companies as well as the iBerli
owned municipal real estate companies.

We believe that the residential real estate markeéerlin benefits from positive demographic
trends. Berlin is the most populous city in Germamg had 3.52 million inhabitants in 201So(rce:
German Federal and State Statistical Office (Stiatitee Amter des Bundes und der Lénder), database,
www.statistik-portal.de In 2015, Berlin's population grew by approximaté5,000 inhabitants, of which
roughly 3,752 were due to birth surplus and 41,0@8%e due to migration to BerlirS6urce: German
Federal and State Statistical Office (StatistiscAenter des Bundes und der L&nder), database,
www.statistik-portal.de It is expected that this growth trend will cante, with the Berlin population
expected to increase to 3.66 million by 2020 an@®.81 million by 2030 $ource: Oxford Economics,
European Cities & Regions Forecasting Service -n@aty, December 2015

We also believe that we will continue to benefiinfr Berlin's status as the capital and largest city
of Germany, which has one of Europe’s strongesh@ties and is an important business, political and
cultural center for continental Europe. In addittona growing number of governmental employeesian t
city, Berlin is a growing business center for, agathers, the services, pharmaceuticals, mediafieee
and technology sectors. The strong economic grastalso reflected in the highest purchasing power
growth in Berlin compared to all other German stg8ource: Michael Bauer Research GmbH, Kaufkraft
2016 in Deutschland, 201.7The unemployment rate in Berlin, which in MaylZOwas higher than the
unemployment rate in Germany as a whole, has beereasing faster than the German aver&geirce:
German Employment Agencyhe recovery in employment in Berlin has beeargjer than in any other of
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the German major cities (Cologne, Frankfurt, Hargbiusseldorf, Munich and Stuttgar§qurce: Oxford
Economics, European Cities & Regions Forecastingi&e— Germany, December 2015

Our business model focuses on asset and propenggament, portfolio and facility management
and identifying and acquiring residential propexiie Berlin that present opportunities for us teate value
by increasing rents, decreasing vacancy and ingticondominiums. Market rents as well as theciafi
rent table (“Mietspiegel”) have been constantlyr@asing in Berlin over the recent years, with tiea/ly
published Berlin Mietspiegel in May 2017 postingiaorease of the average reo(rce: JLL, Berliner
Sena)l. The average growth per annum in market rentsbegs higher in Berlin than for other major
German cities.gource: JLI). Despite the recent increases in rent leveldsrienBerlin are still relatively
low compared to the other big cities in Germanydbg presenting opportunities for our business and
future growth Source: JLI. Our residential units face strong demand froroallr segments of the
population: from the growing youth population talividuals with low and medium household income,
some of which are being supported by social benafiid transfer payments from public authorities. We
believe that our residential units provide tenamith an attractive value proposition and are slitdb
market demand, which is further enhanced by ouveeipproach to capital expenditure for refurbishine

In addition, we target value generation through uke of our efficient, fully integrated in-house
management and tenant service platform, withowtdggonstraints, to manage our portfolios. We kelie
that due to our history and particularly through operational efforts since our establishment i0&Qve
have achieved significant recognition in the madkat as evidenced by our long-standing track regord
achieving strong rental growth (see-Competitive Strengthbelow).

During the First Quarter 2017, the Group generatedme from rental activities of €25,305
thousand (First Quarter 2016: €20,363 thousandaaFi¢ear 2016: €89,810 thousand; Fiscal Year 2015:
€65,799 thousand) arEBITDA from rental activities of €18,015 thousand (First Quarter 2016: €14,406
thousand; Fiscal Year 2016: €63,388 thousand; Fi¥ear 2015: €48,492 thousand}BITDA total
including disposal resultsfor the First Quarter 2017 was €18,754 thousamst(Ruarter 2016: €15,097
thousand; Fiscal Year 2016: €66,627 thousand; Fi¢ear 2015: €49,975 thousand). During the First
Quarter 2017, the Group generafedO 1 (from rental activities) of €13,115 thousand (First Quarter
2016: €9,392 thousand; Fiscal Year 2016: €43,508sthnd; Fiscal Year 2015: €30,714 thousaREY) 2
(including disposal results)of €13,854 thousand (First Quarter 2016: €10,06884and; Fiscal Year 2016:
€46,752 thousand; Fiscal Year 2015: €32,197 thal)sand AFFO (from rental activities) of €11,339
thousand (First Quarter 2016: €7,037 thousand;aFigear 2016: €34,671 thousand; Fiscal Year 2015:
€26,652 thousand). As of March 31, 2017, the GEPRA NAV amounted to €1,601,216 thousand
(First Quarter 2016: €849,203 thousand; Fiscal Y2@t6: €1,591,345 thousand; Fiscal Year 2015:
€843,621 thousand). As of March 31, 2017, the GeoupV-Ratio was 33.8% and no adjustment was
necessary.

For a reconciliation of EBITDA from rental activés, EBITDA total, EBITDA total margin, FFO
1 (from rental activities), FFO 2 (including dispbsesults), AFFO (from rental activities), LTV-Ratand
EPRA NAYV to the most nearly comparable IFRS figuses “—Selected Consolidated Financial Data and
Group Data—Non-IFRS Performance Measlires

Competitive Strengths

We believe that our business is characterized byfdhowing competitive strengths, which have
been a primary driver of our success in the padtveiti continue to be a source for our future besis
development:

Substantially all of our approximately €2.5 billioinvestment and trading portfolio is located in Bigr
and predominantly in the districts of Berlin withtaactive growth perspectives.

Substantially all (99.7% as measured by fair valsief Mach 31, 2017) of our portfolio of 17,776
residential units and 1,025 commercial units isted in Berlin and predominantly in the district8Berlin
with attractive growth perspectives. The Berlindesatial market continuously benefits from a conalbion
of positive net migration, increase in the quatifythe work force, decreasing average househokl aizl
limited supply of new rental stock, resulting inntiaued rental growth, which we expect to posityel
impact our business (for further information, sBescription of the IssuerBusiness-Overview).

84



We benefit from in-depth knowledge of the Berlin mka&t from a decade of local presence and a local
network with excellent access to information.

We benefit from in-depth knowledge of the Berlinrke, especially of the Berlin micro-locations,
from a decade of local presence. We have a lodalank with excellent access to information where we
have developed a strong reputation as a relialdimbss partner and asset manager in Berlin. Oansixe
market insights also allow us to identify privatina opportunities while allowing us to build ouxigting
pipeline of assets.

We benefit from an organically grown, efficient, fiy integrated, scalable and in-house platform for
portfolio management and privatizations, which isd by an experienced management team.

We benefit from an organically grown and scalablatfprm for portfolio management and
privatizations. Our platform, combined with ourdepth knowledge of the Berlin market and a decdde o
local presence, makes us well suited to identiftfplio assets that can be improved through tadyete
capital expenditures. Our management team is expEad in in-house asset management, property and
facility management and construction management.ctief financial officer (CFO”) has had significant
experience in capital markets transactions for estdte companies. Furthermore, we have qualifiach$
of real estate professionals in all areas of owirl@ss operations that have been built withoutdgga
constraints, which allow us to be flexible in adlagtto market conditions to sustain further poitfol
growth. The concentration of our portfolio in therBn market further increases our platform effiaig
and allows us to work with a lean and specializeerational setup. Our approach has led to a cotivaeti
EBITDA from rental activities margin of 75.2% fdnd three-month period ending March 31, 2017 (74.9%
for the Fiscal Year 2016) and a track record of el@sing vacancy in our portfolio.

We believe we have significant rental growth potehfollowing 6.7% average annual like-for-like retal
growth over the past two years (2015-2016).

We believe we have significant rental growth patdr(t.e. the margin between in-place rent and
actual market rent) following 6.7% average annika#-for-like rental growth over the past two years
(2015-2016) and 6.1% average like-for-like rentavgh in the twelve-month period ending March 31,
2017. Our management has instituted a clear inadtstrategy to drive rental growth. Our re-positigy
and refurbishing of assets through targeted capitpkenditures has led to increased rents, resuiiting
higher returns, and ultimately to our annual likeike growth.

We have a solid balance sheet structure with a @mative target LTV-Ratio and long-term maturity
profile at low funding costs.

Throughout our history, we have based our consee/dinancing strategy on the financing of
assets through mortgages and have built strongaeships with a range of key lenders in Germang W
have a conservative balance sheet with, as of M&th 2017, a current LTV-Ratio of 33.8%,
approximately 2.1% cost of debt, an interest cayereatio of 3.5, long-term financing with no major
maturities before 2021 and a weighted average ibatof approximately five years. We target a
conservative LTV-Ratio of maximum 45% and we plamise the proceeds of the Offering to fund selectiv
accretive add-on acquisitions in the Berlin resi@dmmarket, refinance existing indebtedness ang pa
related fees and expenses, as well as for germrmrate purposes.

We have a straightforward corporate governance sture supported by long-term shareholders.

We have a straightforward corporate governancectstrel supported by long-term shareholders
which has utilized a system of IFRS reporting sig888, and the internal compliance standards isted
company. In addition, we are supported by long-taimareholders who have extensive real estate
experience in several markets in the world (seeShareholder Structufeand are committed to our
successful development.
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Strategy

Our strategy is focused on sustainable and contimsogrowth to remain the leading pure-play Berlin
real estate company which focuses on residentiapmrties with potential to generate value.

Our strategy is focused on sustainable and conimgrowth to remain the leading pure-play
Berlin real estate company which focuses on resimleproperties with potential to generate valusing
our local market knowledge of Berlin, which is theost populous city in Germanyd@urce: German
Federal and State Statistical Office (StatistiscAenter des Bundes und der L&nder), database,
www.statistik-portal.dg we focus on the modernization, refurbishment espbsitioning of our portfolio
assets, while constantly screening and anticipatiagelopments in different Berlin sub-markets and
districts. This focus allows us to capture add@logrowth potential and create positive returnsoon
portfolio acquisitions.

We plan to continue to focus on increasing rentsrdbgh active asset management and targeted
investments to modernize, refurbish and re-positiour properties.

We plan to continue to focus on increasing renteutjh active asset management and targeted
investments to modernize, refurbish and re-position properties. Our strategy to realize upside izl
consists of the following approaches. We pursualeggent increases up to the market levels (ihinithe
regulatory and legal limits as well as (ii) througmant fluctuation without capex investment. Iaitidn,
we continuously review rent potentials and purstmvth beyond the rent table through targeted capex
investments to modernize, refurbish and/or re-mwsitby improving the prior asset management) our
properties allowing for higher rent levels. Lasthye reduce portfolio vacancy by active marketinghven
approach tailored to the respective micro-locationr strategy allows and also leads us to choogle hi
quality tenants which continuously improves ourar@nstructure by maintaining our portfolio assetshie
market standard suitable for the current demand.

We have a scalable platform capable of (i) implertieg accretive growth through acquisitions based on
significant sourcing capabilities and (ii) exploitig economies of scale derived from our pure-playiBe
portfolio and our existing management operations.

We have a scalable platform capable of implemerdirgyetive growth through acquisitions based
on significant sourcing capabilities and exploitiagpnomies of scale derived from our pure-play iBerl
portfolio and our existing management operations. €irrent platform would allow us to add additibna
units at marginal incremental costs, thereby impgwur EBITDA from rental activities margin. We
intend to focus on further expanding our pure-pierlin portfolio where our management'’s in-depth
understanding of the local market provides us \aithactive acquisition and re-positioning opportiasi,
including of undermanaged assets. Before purchasisets, we measure any potential acquisitiorhfant-s
to medium-term accretion potential, potential focreasing rents as well as potential for condominiu
conversion or privatization. We believe that thare sufficient acquisition opportunities in the k®rto
support our business plans for the foreseeabledutu

We plan to continue to realize value by convertipgoperties into condominiums and selling them at
prices exceeding the current fair value of the peties.

We plan to continue to realize value by converfingperties into condominiums and selling them
at prices exceeding the current fair value of ttaperties. As of March 31, 2017, we have approxatyat
270 units that have been converted or are in theess of being converted into condominiums. We have
identified approximately 1,891 additional units iour properties which can be converted into
condominiums over the medium term and another 1L,@%S which can be converted long term. We expect
to sell converted properties at a rate of approtetgdl00 units per year, which we started from 20&6a
continuous basis, thereby contributing cash flosveur overall business. We will also continue teeas
the potential for condominium conversion or salesxisting condominiums in acquired portfolios.

We are committed to tenant satisfaction through dusiness approach.
We are committed to tenant satisfaction and dematesbur commitment through our business
approach of placing our tenants at the center pbparations. We demonstrate high responsivenessrto

tenants’ needs and actively manage communicatidtis aur tenants through in-house and external call
lines. Furthermore, we maintain our propertieshag market standard suitable for the current demand
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through ongoing investments. Our business apprazadis to better tenant satisfaction as shown by our
sustainable high rent collection rate and decrgasiigancy in our properties.

We target continuous dividends with a payout ratid up to 50% of our yearly FFO 1 (from rental
activities).

Our portfolio and operational excellence combinethwur sustainable financing strategy allows
us to target conservative dividends with a payatiorof up to 50% of our yearly FFO 1 (from rental
activities).

Our Portfolio

OvervievAs of March 31, 2017, we held a real estate paootimbmprised of 17,776 residential units, 1,025
commercial units, 4,376 parking spaces and 417esp@ac storage, antennas, etc. Substantially ali7¢@
as measured by fair value as of March 31, 201 8uofportfolio is located in Berlin and consistsnadilti-
family properties.

As of March 31, 2017, the aggregate residentia afeour portfolio amounted to 1,158,976 sgm,
with an average residential unit size of approxatya65.2 sgm. An average unit consists of one ar tw
rooms. The Group had leased approximately 97.3%upfresidential units and 95.4% of our commercial
units and generated an average monthly net re6.4f7 per sqm for our residential units and €8.84 p
sgm for our commercial units. As of March 31, 20daGancy rates for our residential units and corngiakr
units were 2.7% and 4.6%, respectively.

Portfolio Overview

The following table sets forth key data relatingto portfolio:

As of and for the
three-month period As of and for the year
ended March 31, ended December 31,
2017 2016 2016 2015
(unaudited) (unaudited, unless
(in € thousand, unless|  otherwise specified)
otherwise specified) | (in € thousand, unless
Key performance measures otherwise specified)
In-place rent (end of period, annualiz....... 96,45¢ 78,50¢ 95,02° 74,72
of which residential uni......................... 83,46! 68,04° 82,48: 64.64(
of which commercial uni...................... 11,20: 9,09¢ 10,78 8,824
of which other & parking uni................. 1,78¢ 1,361 1,76: 1,26:
In-place rent (per month € per sqn™....... 6.4( 6.07 6.3: 6.0¢
residential unit............cccceevvvniiinennnnnnn, 6.17 5.8¢ 6.11 5.82
commercial Unit.............cevveiiinnneeeennnnn. 8.8¢ 8.41 8.6( 8.3(
Like-for-like rental growth (residentié®..... 6.1% 5.9% 6.0% 7.3%
Total portfolio valu®...........cccoeeevenenee. 2,343,39° 1,558,49'| 2,318,653  1,501,53]
Portfolio measures
Number of unit...........ccooeiiiiiiiiiin, 18,80: 16,38 18,70( 15,73¢
residentia...........coeeevcciniiiiiininee e, 17,77¢ 15,49: 17,70: 14,85¢
COMMEICIE ...eeeeeeeiiiiiiiee e e e e e eeeeeeeeeeeiens 1,02t 891 99¢ 88:
Vacancy rate at period end (in % of s?... 2.7% 4.1% 3.1% 4.3%
residential unit.............cccoeevevvviiiinennnn, 2.7% 3.8% 2.5% 4.0%
commercial Unit..........cccceeevviiieiiinnnnn, 4.6% 4.8% 3.2% 5.5%
Maintenance and apital expenditure
(annualized) (€ per sqm).....cccoeevvvvveieeeeenn. 25.4 28.8 28.1 20.8

*) Audited.

(1) In-place rent (per month in € per sgm)is defined as the current gross rental incomenpanth for rented residential
and commercial units as agreed in the correspondingagreements as of March 31, 2017 and 201@aceémber 31,
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2016 and 2015, respectively, before deducting mmoverable operating costs, divided by the lettabda of rented units
as of the same dates. Residential in-place resftas also referred to as “net cold rent”.

(2) Like-for-like rental growth (residential) for the respective period is the growth in rentalome on residential units
owned at the end of the respective period comptodtie rental income on the same units owned attttk of the
corresponding period in the prior year.

(3) Total portfolio value is the sum of investment properties, trading pridge and assets held for sale.

(4) Vacancy rate at period end (in % of sgm)is the sgm of vacant units as of the respectivgend, divided by the total
sgm of units owned on the respective period end.dat

Portfolio by District in Berlin
The following table and diagram provides an ovemd the geographical distribution of our total

portfolio split by the districts in Berlin accordjrto the number of our residential units as of Ma8d,
2017:

Central S-Bahn S-Bahn City City Total
Ring Ring Ring Ring

(1960- (1960-

1990) 1990)
Fair valueof properties 922 281 34C 14¢ 652 2,34¢
(€ million)®
Fair value of propertie 2,28: 2,01¢ 1,81( 2,11 1,38( 1,84(
(E/nT)
Numbe! of propertie 184 59 26 24 42 33t
Number of residentic 5,514 1,681 2,98¢ 82t 6,76¢ 17,77¢
units
Avg. in-place rent ir 6.6¢ 6.2: 6.5¢ 6.91 5.5¢ 6.17
€/sqm/month (resi)
Avg. new letting ren 10.41 9.2¢ 10.0C 7.9¢ 6.5¢ 8.7¢
in  €/sgm/Q1 2017
(residential)
Occupancy (physica 96.8% 97.3% 97.7% 97.4% 97.5% 97.3%
residential)
Tenant turnove 9.8% 8.0% 7.5% 9.6(% 8.3% 8.7%
(LTM)

(1) Fair value of properties is including investrproperties and condominium units (trading prapsjtat their fair value.

Split by Property Value

City Ring
(1960
1900}

28%

City Ring
5%

S-Bahn
Ring
(1960
1990)
1559

Central
39%

S-Bahn
Ring
12%

Source: Company
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The following diagram shows the diversificationtioé Group’s buildings across construction eras,
as split by property value:

% of Fair Value

36%
29%
18%
4% 6% 6%
<1918 1919- 1950- 1965 1973 1991-
1949 1964 1972 1990 2002

ear of construction
Source: Company
Subsidies
Approximately 10.7% of the Group’s residential srate under rent restrictions due to subsidies.

Recent Material Acquisitions

In the second quarter of 2017, the Group acquihedWilhelm Il portfolio (the Wilhelm I
Portfolio”), with the acquisition of 328 units, of which 2@8e residential units and 30 are commercial
units, located in the Berlin districts of Charlotbeirg und Friedrichshain. The acquisition was $tmetl as
a share transaction in which the Company acquifefl%® of the shares in a German entity. The purchase
price for all of the acquired assets amounts ta¥#illion. The acquired residential portfolio hasplace
rents of €7.82 per sgm/month, and occupancy ratappfoximately 97%. The Company expects new
letting rents would be €10.30 per sgm/month, réfigcreversionary potential of 32%. At the time of
purchase, the total annual net cold rent from tbefgio amounted to €2.6 million. The Company
estimates that at acquisition, the portfolio widhtribute to our annual FFO 1 (from rental actes)i based
on our targeted LTV of 45% in an amount of €1.7limil The Company acquired the Wilhelm Il Portfolio
on June 1, 2017.

In the third quarter of 2017, the Group expectstake over the Nox portfolio (theNbx
Portfolio”) with the acquisition of 374 units, of which 3@8e residential units and 68 are commercial
units, located throughout Berlin. The acquisitioaswstructured as an asset transaction and as @ shar
transaction in which the Company acquired 94.9%hefshares in a German entity. The purchase mice f
all of the acquired assets amounts to €70.2 millidre acquired residential portfolio has in-plaeets of
€5.63 per sgm/month, and an occupancy rate of appately 90%. The Company expects new letting
rents would be €9.58 per sgm/month, reflecting rgvaary potential of 70.3%. The Company estimates
that at acquisition the portfolio will contribute bur annual FFO 1 (from rental activities) basadoar
targeted LTV of 45% in an amount of €1.6 million.

Since March 31, 2017, in addition to the foregothg Company has also acquired, or signed
agreements to acquire, in aggregate 1,112 unitarfoaggregate purchase price of approximately €186.
million. The Company is regularly exploring the amgtion of additional units, including larger piaitos
of units, and, subject to market conditions, expéttacquire additional units.

The Company does not expect the acquisitions destrabove to have an immediate material
impact on the net asset valu&AV") per share and due to the characteristics ofatspiired assets and
their micro-locations, the Company sees good grgatiential in the future.

The Group’s unencumbered assets as of March 317 @Althe amount of €122 million), and
including (i) the Wilhelm 1l Portfolio and the Nd®ortfolio and (ii) several smaller individual trattions
(with (i) and (ii) signed, but not closed before fdta 31, 2017, with an aggregate purchase price of
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approximately €280 million), and including the amgmately €398.6 million gross proceeds from the
Offering, will be approximately €712 million.

Continuously Strong Like-for-Like Rental Growth
The diagram below shows the Group’s like-for-likatal growth for the periods presented in this

Prospectus:

7.3%

6.1%

Guidance:
5.0%

2015 2016 2017 Q1

® From modemization capex m From fluctuation w/o capex and vacancy change
B Regular rent increases

Source: Company
Business Operations
Overview

We consider Berlin residential real estate to loeaisively local business, which requires strong
local market intelligence and an in-depth knowledfpeut our own assets and tenants in order toecreat
value. Our fully integrated, in-house and scalqbdéform for active asset management and privatiaatis
led by an experienced management team. Theref@enanage our operating business in a fashion that
enables us to make targeted investments, accraati#eon acquisitions and condominium conversions and
privatizations in the various micro-locations inriBe

The following chart depicts our operating model:

Asset &
Porifolio

Management

Control &
Supervision
Acquisitions & Fast & Efficient Reslize Performance Pfg’ggﬁt{&
Financing Execution Value Optimization Management
Asset

Appreciation

Construction

Management

We have four business functions that are respanéibl (i) asset and portfolio management, (ii)
property and facility management, (iii) construantimanagement and (iv) acquisition and financing. An
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exclusive external partner with whom we have worklesely together since our establishment, has been
fully integrated into our acquisition process. Tthams within each business function collect anadgs®
district-specific knowledge related to the relevamtk. The performance of each business function is
reflected by the building performance that is mamatl on the basis of key performance indicatordoset
each building.

Our business function responsible for asset antfgtior management is conducted by ADO
Properties GmbH. ADO Properties GmbH focuses maimiythe purchase and management of revenue
producing real estate in Berlin. It is the coordiioa and financial arm of our business. Based @irth
knowledge of the different Berlin micro-markets ahé condition of the specific apartments, andngki
into account current vacancy rates and refurbisthnae modernization requirements, our asset and
portfolio management team periodically updategdinget rent for new lettings.

Our business function responsible for property &amility management is comprised of ADO
Immobilien Management GmbHADO Immobilien™), formerly Central Asset Management GmbH, and
Central Facility Management GmbHQFM") provides property management and services tantem
respectively. ADO Immobilien specializes in valuptimization through residential and commercial
property management, providing services in propentanagement, letting management, tenant
bookkeeping, rent collection and controlling andarting. CFM has been a distinct in-sourced teadh an
brand since 2013 and provides an immediate respfumsall kinds of facility management, including
cleaning and janitor services and gardening. Thatwn of our distinct facility management team leak
to cost savings and increased tenant satisfaciocause we exercise full control over these services

Our business function responsible for product op@tion through construction management is
CCM City Construction Management GmbHCCM”). CCM offers complete and comprehensive
construction management services including siteesuand evaluation, coordination with local autties,
budget estimate and control, control and approfsalipplier invoices, project scheduling, site maragnt
and documentation.

Our fourth business function is for the identifioat and selection of possibbcquisitions and
financing of acquisitions. For certain acquisition servidas|luding acquisition advice, finance consulting,
economic, legal and technical due diligence, vidnadand market research, we have partnered with W&W
an entity that we work closely with (for furtherfanmation, see “—Material Agreements-Agreement for
Acquisition ServicesW&W Contract). Since our establishment, W&W has been fullyegriated into our
acquisition process. W&W is exclusively partnerethwus, offers essential acquisition services and
currently utilizes a five-person team that builds pipeline of potential acquisitions in accordamdt our
acquisition matrix. Because W&W are Berlin expevgh fifteen years of experience in the residdmtal
estate market in Berlin, that have extensive kndgéeof the particulars of the different micro-laoas in
Berlin, the team speedily analyzes opportunitiesafiquisitions (see also “Aequisitions and Financirg
below).

Asset and Portfolio Management

We take a broad view of asset management, whichsf@ncompasses all areas of improving and
increasing the cash flow and value of our busireass includes portfolio and transaction management,
property management, supply management, organmi@htimanagement and financial management.
Through our asset management activity, we seek doage our assets to grow FFO 1 (from rental
activities) and cash flow resulting in increasedhs value of our real estate portfolio. To achidvese
goals, we focus on increasing rental income, redueacancy, reducing the costs and risks of opeyatir
assets and maintaining a conservative capitaltanelc

ADO Properties GmbH provides all of our asset mansnt services out of our operational office
in Berlin and oversees the development of our plintfWe consider our portfolio development effaats
important part of our strategy. To this end, weitedige on major societal trends to guide our pmbif
development efforts. The trends that we have ifledtiare demographic trends such as the expected
continued increase of one- to two-person housetaidsthe increase of population in Berlin over riegt
ten years. Our acquisition strategy and investmargslesigned to respond to demand generated by the
trends. W&W assists with transaction managemettimvihis business function.

Targeted sales of condominiums (privatizations) g of our strategy to actively manage our
portfolio. The prices achieved in our value-oriehfeivatizations significantly exceed the fair valobased
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on the assumption of multi-family rental blocks.f@e September 2014, we purchased buildings thét ha
already been converted into condominiums but wendidimmediately begin selling those condominiums.
We began the business practice of converting nesaainits into condominiums and selling them oimly
September 2014 as our total portfolio became sieeatough for privatizations to commence and based
the significant margin potential and attractive ditions.

Our strategy is to identify units and buildings efhican be converted into condominiums and sell
them at a rate of approximately 100 units per yedich we started from 2016, at higher prices ttraair
carrying value in the Company’s books, thereby bating cash flows to the overall business. As of
March 31, 2017, we have approximately 270 units ltiaae been converted or are in the process ofjbein
converted into condominiums. We have identifiedraginately 1,891 additional units in our properties
which can be converted into condominiums over tlegliom term and another 1,955 units which can be
converted long term.

Property and Facility Management

Our property and facility management function cosgs all owner-related competencies,
including tenancy-related administrative functiomishin the Group. This business function followse th
principle that all tasks that can be performed gistandardized and scalable procedures and exdbetes
asset-by-asset strategy developed by our assetgeraeat. Our goal is to maximize rental revenue by
increasing rent, reducing vacancies and managingntefluctuation. It is steered by highly integdate
interdisciplinary processes. Our property managéfugttion manages our letting process, encompg@ssin
tenant booking and marketing, rent collection, telopment and technical services. We also mahage
commercial units that we own, which are locatedhenground floors of our residential buildings.

Letting ServicesWe have initiated measures to make our lettinggss more efficient. Our letting
department performs virtually all administrativerkwdo support our letting agents, which allows thi&m
focus on closing new letting contracts and lettitrgategies. Our letting specialists, who have déimate
knowledge of the different districts in Berlin, alsave a significant amount of discretion to freafigiress
prospective tenant needs. We support our lettingcgeactivities with a wide range of marketingigities
(such as signs and illumination of windows and leaghthat are focused on an entire property, iddi
units or individual micro-locations as well as gresific tenant target groups delineated by lifeleyar
economic situation. In our marketing activities, @mnduct a careful tenant screening process tichtdas
tenant credit checks.

Furthermore we perform an ongoing vacancy reduatiamagement. We survey units during the
three-month cancellation period and if the tecHnioadition of the unit is good, we immediately begur
marketing efforts to bring vacancy to a minimumaiying to immediately rent the units with limitedrm
period of vacancy in between tenants. Our propanty facility management works closely with our in-
house construction management to receive recomrtiensl@n the scope of refurbishment needed in order
to fulfill market needs and to rent out the vaaamits successfully.

Rent CollectionWe strictly monitor overdue rent from our tenandée established a structured
arrears management process, which is managed lyegigployees supported by a specialized extermal la
firm, including specified dunning letters, outboucalls, email and on-site visits. Account manageey
give tenants the option of a deferred payment stallment payments. To provide this service, weantty
employ managers who can give tenants expert advidevho can negotiate individually tailored soloto
in order to avoid costly eviction proceedings frparties involved. We have achieved a sustainafijb
rent collection rate.

Rent DevelopmentRent development involves observation of marlegtts and the ability to
increase rents on a regular basis for existingneitontracts. The rent revisions are primarilyedetined
by the Berlin rent tableMietspiege), the restrictions of the German letting laws, ¢diesenomic purchasing
power of our tenants as well as restrictions dusutasidies. SeeDescription of the IssuerRegulatory
Environment—Restrictions Applicable to Subsidized Housing

We seek to increase our income from rent throupghklgising the gap to market rents on existing
tenancies within the regulatory limits, (ii) movingnts to market levels as rent restrictions falay and
(i) higher rents for new lease contracts in rielatto rents of existing contracts and (iv) conitirgugrowth
in the long-term through opportunistic acquisitiafi@ssets with visible operational upside poténitiathe
First Quarter 2017 we amended approximately 35i@rtal letting contracts resulting in an addibn
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annualized net rent of approximately €0.67 milliem.the year ended December 31, 2016, we amended
approximately 1,483 residential letting contractsuiting in an additional annualized net rent of
approximately €2.4 million. In the year ended Debem31, 2015, we amended approximately 1,100
residential letting contracts resulting in an aiddidl annualized net rent of approximately €1.8lion. As

of December 31, 2016, average residential in-placg was €6.11 per month and sgm, which was
approximately 13% below market rent of €6.99 penth@nd sgm.

Our tenant turnover rate based on our total paotioveraged approximately 7.8% per year for the
year ended December 31, 2016 and 8.9% for the geded December 31, 2015, and is a factor in
increasing the value of our assets through unit tefurbishment and modernization and results i re
increase opportunities.

Technical Service©ur property management manages technical seraivgustomer services,
including an internal tenant call line and extersadvice call number that can be reached at aégtifor
emergencies. We perform ongoing maintenance ironsspto tenant requests by hiring external supplier
and work with a strict budget (annual investmerdgpam) per building. We provide standard items for
residential units such as utilities, cable, etcyAnajor technical services needed for vacant umits
procured by CCM; property management makes th&egtcadecisions for investments that are carrietd ou
by our construction management.

Management of Commercial UnitManagement of the commercial units in our portfdko
handled by a small team in parallel with the manaaye of our residential properties. Apart from theee
purely commercial properties that we hold, the camruial units currently held in our property porifoare
integrated into the residential properties thahwamnage and primarily include small retail busingsgi¢hin
residential buildings.

Construction Management

CCM offers complete and comprehensive in-housetoart®on management services. Through
CCM, we continue to invest in our existing reabéstportfolio. In 2015, the average capex investmen
sgm was €20.8 per sgm and in 2016 it was €28.5ger which demonstrates that our approach of capex
investment is an integral part of our rental grogittategy and properties enhancement.

In the First Quarter/ 2017, we invested €25.4 jgen é1 modernizations and refurbishments. We
are continuously investing in modernizing propearti@bring them up to market expectations.

In addition we conduct periodic modernization ofr quoperties, for example, the planned
replacement of roofs or windows, modernizationfachdes, refresh of staircases, etc. Such refunaish
is done according to an annual investment progfidrough our standardized procedures and work volume
we optimize our costs of construction.

We apply strict criteria when selecting investmepportunities and concentrate on investment
opportunities that can be integrated into our assétportfolio management and that will further ioe
rent out possibilities. In particular, we seek tmuire properties that will allow for increased teeand
decreased vacancy in order to generate high vahis.is generally achieved by balancing the follogyi
three factors:

Rent perspective: affordability and at the markandard suitable for the current demand;
. Technical perspective: mix of necessary and vataating measures; and
. Economic perspective: adequate returns.

The entire investment process, from project salactd post-completion, is managed by CCM
after ADO Properties GmbH, the business functispoasible for asset and portfolio management, has
reviewed and approved the capex application. Oustcoction management consists of 34 full-time
employees that are building engineers, architéettinicians and other craft specialists with a vasking
experience in the real estate market. Through C@lgl, also hire third-party service providers and
construction companies that perform the moderminatand refurbishments of buildings and apartmtents
the market standard suitable for current demandalfFmajor works we typically execute a biddinggess
to be able and select the best supplier for theested work.
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Acquisitions and Financing

As part of our growth strategy, we aim to expand existing property portfolio by purchasing
both single properties and portfolios in Berlin. Waeve a fully integrated scalable platform thabwa$ for
profitable growth from acquisitions. Through sebeetand accretive add-on acquisitions, we have
developed a long-standing track-record in the Bentiarket. Our acquisitions follow a standardized,
integrated process that results in analysis ofpttoperty to be acquired three months before thentiai
takeover.

Our asset and portfolio management works closetir W&W, which is comprised of a small
number of experienced professionals with extensaéestate and local knowledge, to identify anguae
properties. After we have, or W&W has, become awafrea property to potentially acquire, W&W
conducts the first inspection of the property anebpres the matrix which includes capex estimaton,
analysis of the tenants and room/size ratios aedfittencing conditions. From the result of thetfirs
inspection and matrix, W&W forms an opinion on acdagg the property and W&W submits a proposal,
including a presentation to the our chief executdffeicer (“CEQ”), CFO and chief operating officer
(“COOQ” and together with the CEO and CFO, the Senior &@ment). Potential acquisitions with a cost
not exceeding €30,000,000 must be approved by thaHCEO and Executive Vice Chairman. Potential
acquisitions with a cost not exceeding €100,000,608 approved by the Investment and Financing
Committee. Any potential acquisitions with a costeeding €100,000,000 are to be approved by thiel boa
of directors (the Board"). Provided the seller accepts the final offele ttlosing stage is normally initiated
involving confirmatory due diligence. Throughouistiprocess, negotiations on financing are conduicted
parallel. We have diversified funding with sevemabrtgage banks to finance our properties and
acquisitions. For further information on our madérfinancing please see—Material Agreements:
Financing Agreemeritbelow.

Corporate Information

The corporate structure serves as the Group'sticgishackbone for our operations and handles
the human resources, financial accounting andnmdgion technology functions of the Group. Thirdtjesr
provide legal services and property valuation.

Human Resources and Employees

Our human resources are provided centrally by fauployees of the Group, all of whom are
based in Berlin, and manage recruitment and emplogyelopment and training. We use an integrated
human resources software that includes employee kiseping and payroll accounting. Payroll accountin
is outsourced to an external tax advisor who hassacto our integrated human resources softwarthifor
purpose.

Employees

As of the date of this Prospectus, we have a sedsmam of 261 full-time professionals many of
whom have degrees in real estate management, dtgpurconstruction engineering and facility
management. Apart from the Senior Management, wisidmased in both Berlin and Luxembourg, the
Company's secretary and certain Board membersf alur full-time employees are located in Berlirdan
are employed in our operating businesses respenfsibasset and property management (120 emplgyees)
facility management (107 employees) and constroatianagement (34 employees). All of our real estate
personnel are experts certified in their respedtald of employment. Our CEO has held his positsomce
our establishment in 2006. Our CFO has held higipnssince July 2016. Our COO has held his pasitio
since 2007.

The following table shows the number of Group fulte employees for the periods presented (in
each case as of the end of the period):
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As of
March 31, As of December 31,
2017 201¢ 201¢
L] r= | 254 247 21¢

There is currently one employee workers coun8eétfiebsra} in our facility management
subsidiary, Central Facility Management GmbH. Tharme no employee union agreemerftarifvertrag)
currently in place.

Pension and Incentive Plans

We do not provide a private pension plan for oupleyees. Our employees participate in the
German state pension plaBdutsche RentenversicherQnghereby employees and the Company are
obliged to pay in by law.

Some members of the Boaadd the Senior Management participate in long-tecentive plans
and have stock options in ADO Group Ltd.

Financial Management

We conduct financial accounting, all other treadunctions and tenant accounting in-house. Our
financial statements are prepared quarterly andialyn In prior periods, our statutory annual aatsu
have been prepared in accordance with Cypriot gégerccepted accounting principles. As of andtfar
Fiscal Year 2016, our statutory annual accountseHhaeen prepared in accordance with Luxembourg
generally accepted accounting principles and oursadated financial statements in accordance with
IFRS. Our treasury department manages the Group ftaw planning, bank loans and day-to-day
payments. Tenant accounting, as part of propertyagement, is integrated into our financial accanti
and treasury processes to ensure a consistengjbadity of bookkeeping.

Information Technology

We are using information technology software swgaplby a third-party, and managed internally
by our information technology department, that gna¢es all ERP, accounting and controlling function
into one software to manage all our portfolios.

Intellectual Property, Trademarks and Domains

We do not hold any patents. The following tradersawkich are material for the Group’s business
are currently registered in favor of ADO Propert@sbH:

. word and figurative mark “ADO Properties” registénender number DE 302008045025;
. wordmark “ADQO” registered under number DE 30201440074

. wordmark “Fortica” registered under number DE 30HIP2378; and

. wordmark “Fortica” registered under number CTM 03B406.

. wordmark “Berlinsider” registered under number OR2316028439.

. wordmark “Berlinsiders” registered under number Bi2016028259.

The Group’s most significant internet domains anew.ado.properties and www.ado.immo.
Insurance Coverage

We have procured various operating insurance jgslievhich include, among others: business and
environmental liability coverage, electronic datagessing equipment insurance, motor vehicle imaga
employee accident insurance, employee fraud insaraand property damage and third-party liability
insurance, that cover fire, lightning and explosiomvater damage, storms and hail, natural hazards
including, e.g. floods and earthquakes, brokensgkasd vandalism as well as statutory liability as a
property owner.
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The Company has provided a directors and officdp€(Q ") insurance policy covering the Board
members and Senior Management. A D&O insuranceyulas entered into with XL Insurance Company
SE and expires on January 1, 2019. A second D&Gramse policy was entered into with Allianz Global
Corporate & Specialty SE and expires on Janua®p19. A third D&O insurance policy was entered into
with QBE Insurance (Europe) Limited and expireslanuary 1, 2019. A fourth D&O insurance policy was
entered into with AIG Europe Limited and expiresJamuary 1, 2019. The D&O insurance policies previd
for no deductible and covers defense costs umdpectively for each, the €25 million limit of arahu
coverage is reached. The D&O insurance policiesrcfimancial losses arising from a breach of dytyHe
Company’s Board members in the course of theireduti

Trend Information and Significant Changes in Finarial or Trading Position
Since December 31, 2016, there has been no matdkiaise change in the prospects of the Issuer.

Since March 31, 2017, there have been no signtfidaanges in the financial or trading position of
the Issuer.

Governmental, Legal, Arbitration or Similar Proceéetys

During the ordinary course of our business acesitiwe are regularly involved in legal
proceedings, both as a claimant and as a defentlaese proceedings are routine matters of tenandy a
other laws, and do not have a significant impadhenGroup’s business.

The Group companies are not and were not partynto governmental, legal or arbitration
proceedings (including any pending or threatenedgadings) during the previous 12 months, which may
have, or have had, significant effects on the Camijma the Group’s financial position or profitabjli

As of the date of the Prospectus there are no kgdiregulatory proceedings and claims pending
that we currently believe could have a materialeasly effect on our business, net assets, financial
condition, cash flows, and results of operations.

Material Agreements

The following section provides an overview of matkeagreements to which any member of the
Group is a party. All of the Group’s bank loans amn-recourse loans with the related investment and
trading properties as their only security.

Agreement for Investments

Investment Agreement with ADO Group Ltd

On January 26, 2016, we entered into an investragntement with ADO Group Ltd (the
“Investment Agreement) to jointly enter into a transaction to purchalse entire share capital of fourteen
German property companies (together, tReoperty Companies). Upon completion of the transaction,
we shall hold 94.9% and ADO Group Ltd shall hold%. of the share capital of each of the Property
Companies.

It has been agreed that we shall be vested withagmment rights for each of the Property
Companies, in particular, to determine signatogihts (unless otherwise resolved by the General iMget
and appoint, remove and replace members of thedbofadirectors. Only certain reserved matters shall
require unanimous approval of both ADO Group Ltdl a3, e.g., expenditures exceeding the five-year-
budget of a Property Company (except for urgenepgjiures or expenditures in the ordinary course of
business), the realization of any property, asseturities or other investment (thAssets) below the
book value amount of the last signed financialesteent (except for assets classified as condominioms
the creation or issuance of any shares, warraptipons or convertibles of such Property Company.
Furthermore, we have undertaken that each Profentypany shall, subject to approval of the respectiv
board of directors, distribute an annual divideadADO Group Ltd and us amounting to 5% of the total
value of the transaction for the first ten yeatk®ing the completion of the purchase.

Moreover, within ten years from the closing of th@nsaction, ADO Group Ltd shall have a put
option to sell to us its interest in a Property @amy for the higher of (i) the value of its holdinm the
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respective Property Company (based on the auditedidial statements for the preceding calendar)year
and (ii) the amount paid by ADO Group Ltd for itgdrest (less any dividends paid). The sales of ADO
Group Ltd's interests in Property Companies to lated third parties do not require our approvakvéf
decide to sell our interests in a Property Compangn unrelated third party, we shall have a diagea
right to demand ADO Group Ltd to sell its respeetimterest to such third party for the higher dftkie
commercial value of its interest under the termshef respective sale and (ii) the amount paid byDAD
Group Ltd for its interest (less any dividends paléisuch third party purchaser decides to notchase
ADO Group Ltd's interest in a Property Company, ABup Ltd shall have the right to demand that we
purchase its interest on the drag-along right terms

In the event that ADO Group Ltd reduces its (direcindirect) shareholding in the Company to
less than 20% of share capital, ADO Group Ltd shalle the right to demand from us, within 12 months
to (i) purchase all of ADO Group Ltd's intereststlire Property Companies (on the drag-along riginisg
(i) procure a third party purchase for its intése®r (iii) undertake that the Property Compaw@stinue to
pay the annual dividend of 5% to ADO Group Ltd. Theestment Agreement terminates in the event that
all the share capital of Property Company becomesed by either ADO Group Ltd or us or of a salalbf
(or substantially all) of the Assets of a Prop&tmpany to an unrelated third party.

Agreement for Acquisition Services
W&W Contract

On May 20, 2015, we entered into an agreementWgW, in which W&W agreed for a term of
48 months to assist and support us in undertalkdabestate transactions, including the acquiskiod sale
of real estate assets or share deals of compami€grmany (the Transactions’). In connection with any
Transaction, W&W has agreed to provide certainisesy including, but not limited to, the defininfam
adequate investment strategy, the valuation ofetardtechnical due diligence, market valuation and
economic due diligence), the assisting of ADO ia ¢heation of a cash-flow analysis and detailednless
plan, the development of financial models, the prement of senior debt financing, the assistinghim
negotiating process with a seller and the represgrdf ADO during the entirety of each acquisition
process.

Pursuant to the agreement, we and W&W agreed lileatdoperation is exclusive, meaning that
W&W must perform the agreed services for all of ransactions and that W&W must not act on beHalf o
third party investors without our consent. Mr. Bieenann Weck is specified as the primary consuftan
W&W. In return for W&W's services, ADO has agreedgay W&W a monthly fee, cost coverage and a
success fee calculated by multiplying the assetevaf assets acquired in the respective Transasiitbna
provision factor varying according to the volumetlogé Transactions for the relative twelve-monthiqaer
starting. Additionally, the agreement containstaltoompensation cap as to the maximum amountctrat
be owed to W&W over a twelve-month period and ampkis amounts are paid carried forward in equal
installments for the following two twelve-month pEts, as long as the agreement remains in place. An
amounts carried forward also count towards the emrsgtion cap for the respective period.

In the event that W&W is unable to procure the e/ of Mr. Friedemann Weck or W&W
terminates the agreement before the end of its, temnmay be entitled to a termination payment from
W&W and/or may be empowered to purchase all relewmsets and intellectual property of W&W
necessary to provide the services as envisageldeimgreement. If we were to terminate the agreement
before the end of its term, we may be obliged tp aermination fee, with the fee decreasing upamche
subsequent twelve-month period, beginning fromdidte of signing of the agreement. At the termimatb
the agreement, W&W may be entitled to a bonus payme

Financing Agreements

All of the Group’s bank loans are non-recourse $oaith the related assets as the only respective
security:

Financing Agreement of ADO Sonnensiedlung S.éorinerly named Brandenburg properties 5 S.ar.l.)
with Berlin-Hannoversche Hypothekenbank AG

On June 26, 2017, ADO Sonnensiedlung S.&fofmerly Brandenburg properties 5 S.a rd)
company with limited liability $ociété a responsabilité limitgencorporated under the laws of the Grand
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Duchy of Luxembourg, entered into an amendmentrasiitement agreement to the German law governed
term loan agreement originally dated August 222tB.3, and amended on August 28, 2013, as borrower
with Berlin-Hannoversche Hypothekenbank AG as lemdev in an aggregate amount of €90,000,000 (the
“BerlinHypl Agreement’) and with final maturity date of June 30, 202dr, the purpose of refinancing of
existing financial indebtedness with Berlin-Hann@ehe Hypothekenbank AG, and for other purposes. On
January 19, 2017, the company’'s name was changed Brandenburg properties 5 S.a r.l. to ADO
Sonnensiedlung S.a.r.l.

The BerlinHypl Agreement is secured by land chaftmgether with an assumption of personal
liability (Ubernahme der personlichen Haftyngand a submission to immediate enforceability
(Unterwerfung unter die sofortige ZwangsvollstreaRlinsecurity assignments over the rights and claims
of ADO Sonnensiedlung S.a.r.l. under rental anddesgreements and insurance agreements, pledges ove
certain bank accounts of the borrower and the shardhe borrower and by way of a subordination
agreement with intra-group or third-party creditorke interest rate of 1.25% per annum is fixedl @and
including the final maturity date and due and péyaim a monthly basis. Repayments must be made on a
monthly basis in an amount of €243,750ere is no additional repayment (including psepent) required
or permitted prior to the maturity date, assumkigO Sonnensiedlung S.a.r.l. continues to perforsn it
obligations under the BerlinHypl Agreement and nandatory repayment event occurs, and with the
exception that a partial prepayment is permittedraher to comply again with the financial covenaiise
BerlinHypl Agreement includes several market stethda&presentations, undertakings and events of
default. Under certain conditions the prior writ@nsent of Berlin-Hannoversche Hypothekenbank &G i
required, in particular in case of a change of mdntthe conclusion of a domination agreement
(Beherrschungsvertragand/or profit absorption agreemeBtrgebnisabfiihrungsvertragthe change of the
borrower's COMI, the creation or permission to sstsny security or the raising of any financial
indebtedness. As financial covenants, the borramest maintain a minimum debt service coverage dtio
at least 185% and the LTV-Ratio may not exceedl uh& end of the third year 75% and from the
beginning of the fourth year and until maturity 65%

Financing Agreement with Deutsche Pfandbriefbankaf@ Investitionsbank Berlin

On March 6, 2015, eight German limited liabilityngpanies of the Group, as borrowers, entered
into a term loan agreement with Deutsche Pfandiaigé AG and Investitionsbank Berlin as lendersrin a
maximum aggregate amount of €280,000,000 (BP®B1 Agreement) with a seven-year maturity for the
purpose of partially financing an acquisition ddlrestate.

The PBB1 Agreement is secured by land chargesrigeassignments (over the rights and claims
of the borrowers under rental and lease agreemamgsrances, sale and purchase contracts, object
management agreements and shareholder loans) eageplof shares and bank accounts of the borrowers.
Interest payments are due on a quarterly basishenfinal maturity date will be March 31, 2022. Thed
interest rate is at 1.7% per annum. Repayments beustade on a quarterly basis in an amount of 2% of
the original credit amount (plus interest savedjtstg on June 30, 2015. There is no additionahyeyent
required prior to the final maturity date, assuntimg borrowers continue to perform their obligatiamder
this agreement and no mandatory repayment eventsocc

The PBB1 Agreement includes several market standgrésentations, undertakings and events of
default. The borrowers are not entitled to makehfer redemption payments. The borrowers must not
dispose of any lending objects. In case of a salead estate, a mandatory unscheduled repaymesit lmeu
made in an aggregate amount of that partial loam &ssociated with a lending value of the respected
estate and an additional extra charge. As finarotigénants, the borrowers must maintain a debicgerv
coverage ratio of at least 120%, the LTV-Ratio mudt exceed 80% for the first three years and 75%
thereafter and the loan to mortgage value ratidl stod exceed 95% for the first three years and 90%
thereafter.

Financing Agreement of Yona Investment GmbH & @aKd Yanshuf Investment GmbH & Co. KG with
Deutsche Genossenschafts- Hypothekenbank AG

On November 27, 2014, Yona Investment GmbH & Co. KBd Yanshuf Investment
GmbH & Co. KG, limited partnerships with a limitéebility company as general partner being parthef
Group, as borrowers entered into a term loan ageeemwith Deutsche Genossenschafts-
Hypothekenbank AG as lender in an aggregate anafugd4,500,000 (theDGHyp Agreement’) with a
seven-year maturity for the purpose of partialhaficing the purchase of shares in a real estatpastes.
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The DGHyp Agreement is secured by land chargesinglao the properties being financed, an
enforceable abstract promise of debt by the bonrswsecurity assignments (over the rights and daim
the borrowers under rental and lease agreememsigaimces and the purchase of shares in the reaé est
companies) and pledges of certain bank accountsedborrowers. Interest payments are due on a riyonth
basis and the final maturity date will be NovemB8r 2021. The interest rate is 1.76% and is fixadaf
period of seven years. Interest and repaymentdus®n a monthly basis in an amount of €203, 1 #6irsga
on January 31, 2015. There is no additional repaymejuired prior to the final maturity date, assugn
the borrowers continue to perform their obligatiamsler this agreement and no mandatory repayment
event occurs. Repayment amounts increase but thenmnthly payment sum remains stable due to a
decrease of interest.

The DGHyp Agreement includes several market stahdzpresentations, undertakings and events
of default. As financial covenants, the borrowengstrmaintain a debt service coverage ratio of astle
105% (110% with effect from December 31, 2016) HredLTV-Ratio must not exceed 75%. Furthermore,
a change of control of each of the borrowers reguimmediate and prompt notification of the bornswe
If the aforementioned event occurs, the borrowhedl e obligated to reach a consensual agreemiémt w
the lender regarding a continuation and contracad@stment of the DGHyp Agreement. The lender is
entitled to terminate the agreement if the partiase failed to reach a settlement, unless the tende
considers that there are no negative effects otettaer’s financing risk.

Financing Agreement of Marbien B.V., Alexandra Rmigs B.V., Jessica Properties B.V. and Meghan
Properties B.V. with Berlin-Hannoversche Hypothdlak AG

On September 27, 2013, Marbien B.V., Alexandra enigs B.V., Jessica Properties B.V. and
Meghan Properties B.V., companies within the Gragpborrowers entered into a term loan agreement
with Berlin-Hannoversche Hypothekenbank AG as leridean aggregate amount of €57,253,500 (the
“BerlinHyp2 Agreement’) with a five-year maturity for the purpose of irefncing existing financial
indebtedness under financings provided by Landdsbderlin AG and Berlin-Hannoversche
Hypothekenbank AG, termination of an interest ra@ap-agreement and revalidation of equity of the
borrowers used for purchase, maintenance and madgam of the respective properties.

The BerlinHyp2 Agreement is secured by land chargé&ding to the properties being financed,
security assignments (over the rights and claimthefborrowers under rental and lease agreememts) a
pledges of certain bank accounts of the borrowlatsrest payments are due on a monthly basis aad th
final maturity date will be September 30, 2018. Tihterest rate is the lender's standard interes ra
applicable to the borrower’s credit worthinesstfoe respective interest period. Repayments mustdue
on a monthly rate initially in an amount of 1.75%the credit amount starting October 30, 2013. €hisr
no additional repayment required prior to the fimadturity date, assuming the borrowers continue to
perform their obligations under this agreement andmandatory repayment event occurs. Repayment
amounts increase but the total monthly paymentramains stable due to a decrease of interest.

The BerlinHyp2 Agreement includes several markahdard representations, undertakings and
events of default. The borrowers are not entittechtike further redemption payments. The borrowerstm
not dispose of any parts of mortgaged propertiegake of a sale of real estate, a mandatory udglete
repayment must be made in an aggregate amounatpdntial loan sum associated with a lending vafue
the respective real estate and an additional ekiaage in an amount of 20% of this partial loan sAs
financial covenants, the borrowers must maintaifelat service coverage ratio of at least 125%, fhé-L
Ratio must not exceed 66% (63% with effect fromdbet 01, 2015).

Furthermore, a change of control of the borrowetgliires the lender’s consent which was granted
by the lender prior to the IPO. In addition, thexcdasion of a control and profit and loss agreenasn
requires the lender’'s consent. The lender is ofdifjado give its formal consent in relation to the
aforementioned trigger events if these cause nativegeffects on the credit default risk of anyroarer,
the transferability of a loan and the lender’snaficing opportunities. Moreover, any creation @usity
interests in any borrower’s asset in favor of amycdt party requires the lender’s consent unlesdehder
receivegpari passuranking security interest in the respective assets

Financing Agreement of 44 Companies with Berlin-htarersche Hypothekenbank AG

On June 22, 2016, as amended on June 29, 2016edda® limited liability companies of the
Group entered into a German governed term loaneawet as borrowers with Berlin-Hannoversche
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Hypothekenbank AG as lender in an aggregate amufui150,000,000 (theBerlinHyp3 Agreement’)
with a final maturity date on February 2, 2023, fbe purpose of refinancing of existing financial
indebtedness provided by Berlin-Hannoversche Hygathbank AG and the financing of cancellation fees
with regard to certain hedge arrangements and i@papment fees.

The BerlinHyp3 Agreement is secured by land chargesurity assignments over the rights and
claims of the borrowers under rental agreemenésjgas over certain bank accounts of the borrowsts a
by way of a subordination agreement with intra-gremd third-party creditors. The interest rateniam
amount of 1.33% and fixed for a period ending anfthal maturity date. The interest payments are alu
a monthly basis. There is no additional repaymierdy(ding prepayment) required or allowed prioithe
final maturity date, assuming the borrowers corgitmperform their obligations under this agreenasmt
no mandatory prepayment event occurs. In case efla of real estate, a mandatory unscheduled
prepayment must be made in an aggregate amouhaipartial loan sum associated with a lendingevalu
of the respective real estate and an additionah&ktarge in an amount of 20% of this partial lsam.

The BerlinHyp3 Agreement includes several markahdard representations, undertakings and
events of default. As financial covenants, the dwars must maintain a minimum interest coverage odt
at least 150% within a period ending on June 3@12@nd 100% with effect from July 1, 2021, the LTV
Ratio may not exceed 65% and the ratio of juniakir®g security interest registered with the langister
to the current market valudléchrangwertauslajfshall not exceed 0%.
Purchase Agreements
Members of the Group acted as purchasers undéoltb@ing material purchase agreements:

BMB Share Purchase Agreement

A Group company purchased 94.9% of the limitedraaighip interestommanditanteilgin four
German limited partnershipg&dmmanditgesellschaftgnOptimum Berlin 1 SP SL & Co. KG, Optimum
Berlin 2 SP SL & Co. KG, Optimum Berlin 3 SP SL & KG and Optimum Berlin 4 SP SL & Co. KG,
under a share purchase agreement dated Octob@d 3., Phereunder, another Group company joined the
aforementioned partnerships as general partd@mplementdrwithout participating in the partnerships’
capital. The acquired real property portfolio coregs 691 residential and 136 commercial units aed t
transaction closed on November 1, 2015.

Louise Share Purchase Agreement

Pursuant to two share purchase agreements, easti Batember 10, 2015, a Group company
acquired 94.9% of the shares in two German limiiility companies Gesellschaften mit beschrankter
Haftung) 5. Ostdeutschland Invest GmbH and 8. Ostdeutsdhlavest GmbH, as well as certain
shareholder loans granted by the sellers to thepanres. Each of the aforementioned limited liailit
companies holds 94% of the limited partnershipresits Kommanditanteilg in two German limited
partnership companieK@dmmanditgesellschaftgnrespectively. The buyer agreed to compensate the
limited partners holding the remaining 6% of theniled partnership interests in the two limited
partnerships for their departure from these pastrips. The real property portfolio held by the tivoited
partnerships comprises 531 residential and 6 cocialemits. The transaction closed on January 1620

Wilhelm Share Purchase Agreement

On May 25, 2016, a Group company together with AB©up Ltd, purchased all of the shares in
CITEC Immo Real GmbH, a German limited liabilitynapany Gesellschaft mit beschrankter Haftunty)
addition to the purchase price, the buyers agreedepay certain bank loans (including prepayment
penalties) which were granted to CITEC Immo RealbBmThe acquired portfolio comprises 200
residential and 25 commercial units. The transaatlosed on July 1, 2016.

Horizon Share Purchase Agreement

The Company together with ADO Group Ltd acquireel itorizon Portfolio by purchasing all of
the shares in ADO Sonnensiedlung S.a.r.l. (formerdmed Brandenburg Properties 5 S.a.r.l), a
Luxembourg limited liability companySpciété a responsabilité limijgainder a share purchase agreement
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dated July 20, 2016. The acquired real propertyfgay, located in Berlin-Neukdlin, comprises 1,680
units, predominantly used for residential purpo3é® transaction closed on July 30, 2016.

Wilhelm Il Share Purchase Agreement

On March 17, 2017, a Group company, together willOAGroup Ltd, entered into a purchase
agreement to acquire the Wilhelm II Portfolio byrghasing all of the shares in CITEC Immo Invest
GmbH, a German limited liability compangésellschaft mit beschrankter Haftyngn addition to the
purchase price, the buyers agreed to repay cdsgaik loans (including prepayment penalties) whiehnew
granted to CITEC Immo Invest GmbH. The acquiredfptio comprises 298 residential and 30 commercial
units. The transaction closed on June 1, 2017 rffore information, see—Business—Our Portfolio—
Portfolio by District in Berlin—Recent Material Agigitions)).

Nox Purchase Agreements

On May 5, 2017, Group companies and ADO Group lttbred into two connected purchase
agreements to purchase the Nox Portfolio. A Grampany, together with ADO Group Ltd, entered into a
purchase agreement to acquire all of the sharefvén property-owning companies. Another Group
company entered into a purchase agreement to acsgmeral properties by way of an asset deal. &ale r
property portfolio to be acquired with the two phase agreements is located in different parts dirBe
and comprises 374 units, predominantly used foideesal purposes. The transactions are expected to
close on September 1, 2017 (for more informatier,“s-Business—Our Portfolio—Portfolio by District in
Berlin—Recent Material Acquisitiof)s

REGULATORY ENVIRONMENT

Our real estate portfolio consists only of reabtstocated in Berlin. Accordingly our business
will be affected by, among others, the regulatiaffscting the business of owning and managing essial
properties in Germany and also specifically in BerThis section summarizes certain aspects of @erm
property law, property legislation in Berlin andaptices in force as at the date of this Prospettuies
not purport to be a complete analysisn particular, it does not take into account caatnal requirements
and restrictions in connection with the acquisitadrcertain real estate portfolios by us (in thegard, see
“—Business—Material Agreements—Financing Agreeflentsand should not, therefore, be treated as a
substitute for comprehensive professional, legdl tax advice on any issue which may be relevarihén
context of this Prospectus.

Limitations of German Tenancy Law

German tenancy law distinguishes between residertthcommercial space. The majority of our
property portfolio is governed by residential temyadaw, which in large part favors tenants through
extensive social safeguards. In particular, it isgsorestrictions on the Group with regard to tlvesiase of
rent, allocation of ancillary costs including co$ts repair and maintenance, the termination dirigt
contracts and the eviction of tenants which arbrgach of contract. Furthermore, the sale of resiae
space might be restricted.

Statutory Limits on Rent Increases

As set out in more detail below, the landlord ibstantially restricted in terminating residential
leases and thus may be bound by the leases fagakriod of time. Against this background, Gerrzam
allows the landlord to increase the rent of exgstisase agreements under certain circumstancetoaad
legally defined extent. These are set out in tleigtien, whereas recent statutory regulation totlitmé
landlord’s right to freely determine the rent f@wleases (Mietpreisbremsg are set out below under—=
Current Developments in German Tenancy 'Law

Generally, landlords and existing or new tenants fraely enter into bilateral agreements to
establish and increase the amount of rent payahble.underlying freedom to contract in accordandd wi
the wishes of the parties is only limited as folkow

. Section 5 of the German Economic Offenses Aftrischaftsstrafgesetzprohibits the
willful or reckless letting of space for dwellings$ rents or with ancillary costs that are
unconscionably high. Such is the case if the reanaillary costs substantially exceed the
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comparative rent levelsoftsiibliche Vergleichsmigtedue to an abuse of the limited
availability of comparable space (generally, a rexteeding the comparative rent level
by 20% is deemed to infringe this provision).

. Additionally, according to decisions by the Germ#&ederal Court of Justice
(Bundesgerichtshipf rents exceeding the comparative rent levelsrtsibliche
Vergleichsmieteby about 50% may constitute usury under Sect@ih@erman Criminal
Code Gtrafgesetzbugh

With letting contracts that are not subject to pubént control and for which restrictions on rent
increases have not been contractually agreed titkolal may assert a right of contractual incredsth®
rent, subject to statutory and contractual requireiy up to locally prevailing comparative rentelav
(ortsibliche Vergleichsmiéetdé the rent has remained unchanged for the 15thsopreceding the intended
increase. As a rule, however, the rent cannot aserdoy more than 20% in three years (capping limit)
according to the current legal framework. Howevbe governments of the German Federal States are
empowered to adopt regulations to lower the capfinig to 15%, which has occurred in the federaltst
of Berlin due to which the capping limit has beewéred to 15% for all of Berlin with effect untildy 10,
2018 pursuant to the Berlin regulation on cap Bnfftappungsgrenzen-Verordnunghe determination of
the comparative rent levelsr{stibliche Vergleichsmiéetés to some extent linked to respective local rent
indexes Wietspiegel.

In connection with freely financed residential sréind letting agreements which are not subject to
contractual rent restrictions, the landlord may aterease the annual rent by 11% of the costsliadun
modernizing of the respective rental space, sulbjestatutory and contractual requirements. Howewer
ability to increase rents following a modernizatioay also be restricted in cases the works cawigd
would be considered maintenance in line with thenddards established for government subsidized
apartment buildings gefoérderte WohnungsbaumaRnahimeor in case of luxury refurbishments, i.e.
modernizations that exceed a level an average owneld undertake as an investment in his property.
Regarding current developments in this regard,sgleafer to the section—Regulatory Environment —
Current developments in German tenancy’|lagalow.

Following the rent increases, tenants may havesaaadinary termination right.

Please also see information regarding limitationsoar ability to increase rents underisk
Factors—Regulatory and Legal Risks—German lawseptitg residential tenants and existing restricton
on the rate of rental increases could make it mdifécult to increase the rents of residential snive
own’.

Owner’s Repair and Maintenance Obligations and Mad&ations Measures

Under German law, the landlord must, unless thégsaagree otherwise, maintain and repair the
property (this obligation extends to the structtine, facade, the roof of the building, but alsoititerior of
the residential units). In general, the landlordréstricted in transferring this maintenance anghire
obligation to the tenant in the standard leaseesgeats used.

Subject to compliance with statutory limitatiortse tandlord may transfer the obligations to carry
out decorative repairsS¢honheitsreparaturgrnand the costs of minor repairkléinreparaturen for a
residential unit’s interior to the tenant, howewte latter of which only under the condition tkia¢ costs
are limited for each single case as well as witare to the total sum of the minor repairs per ydahe
landlord assigns such obligations within standadlizontracts, the terms must comply with the strict
requirements for standardized business terms. snple, the German Federal Supreme Court of Justice
has ruled that standard clauses in letting corgracte invalid if they obligate the tenant to caout
decorative repairsSchoénheitsreparaturgmwithin a fixed schedule or to fully renovate thygartment at the
end of the letting term regardless of the premisesidition Endrenovierunly The invalidity of such
clauses results in the landlord being responsine¢hfe repair and maintenance and being requirédibao
all related costs. If the tenant carries out sghair and maintenance works without actually beibliged
to do so, the landlord might have to compensatedtnesponding costs. This may increase the lad@lor
maintenance costs for such properties.

In general, tenants have to accept maintenance unesasgrhaltungsmaf3nahmgnand
modernization measuredl@dernisierungsmalinahmenn particular energetic modernization measures
that have been announced by the landlord in writimge months prior to the beginning of the planned
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measures, unless such measures would constituteraasonable hardship for the tenant, family member
or members of the household of the tenant. Follgwime announcement of modernization measures,
tenants are entitled to a special termination ri@underkiindigungsreghtRegarding the possibility to
allocate parts of the costs incurred to the tebgiway of a rent increase, please seeStatutory Limits on
Rent Increas€s

Statutory Protection of the Tenant Against Termimaih and Eviction

Generally, unless the landlord has good cawgehf{iger Grund justifying an extraordinary
termination, the landlord may only terminate aitgftcontract for residential space with notioedentlich
and only if he has a legitimate interelséfechtigtes Interesyén ending the tenancy. By law, a legitimate
interest in ending the tenancy may only arise)ifieé tenant commits a culpable and substantiataciual
breach; (ii) the owner has a claim of personal insthe property Eigenbedarf for himself, his family
members, or members of his household; or (iii)dtvaer would otherwise be prevented from reasonable
economic utilization and would therefore suffer siolerable detriment.

“Reasonable economic utilization” as grounds famieation is intended to ensure the free
economic disposability of property. Such groundsteik the owner were to suffer considerable degrin
from continuing the tenancy (for example, receiviagsignificantly lower purchase price; expenses
significantly exceed income). However, the posgibibf either realizing a higher rent by offeringet
residential space to another tenant or a landlardention of selling the residential space in caction
with the conversion of housing into individually oed residential units, for example, would not dyali

In fact, in case of conversion to individual owrgps the German Civil CodeB(irgerliches
Gesetzbuchprohibits personal use and reasonable econoriizatibn as grounds for termination by the
purchaser for three years after transfer of titkhé residential space was already rented to antdpefore
the conversion to individual ownership. In regiovigere housing supplies are deemed to be insuffidiea
governments of the German Federal States may exténgeriod against termination to up to ten ydars
statutory order. Such statutory order has beeregdess the Federal State of Berlin.

A residential tenant may object to a terminationthoy landlord (not in case of a termination for
good cause) and demand continuation of the leh#®s termination would mean a hardship to theriena
his family members or members of his household ihatot justifiable even considering the landlord’'s
legitimate interestSozialklausgl Pursuant to case law, such objection may béfigdst for example, in
case the tenant is old, pregnhant, has a sericussd| or where there is no comparable accommodation
available.

Even if the landlord successfully terminates thgrg contract on the basis of a legitimate interes
the tenant is protected under German tenancy lawmsigimmediate eviction. In consequence, a coast m
allow for an appropriate deadline (with a maximuatagt of one year) for the tenant to vacate thetayzant
after the effective termination of the letting aact by the landlord. However, as alternative ® thassic
eviction procedure, theBerliner Raumuny offering the landlord the cost-effective opparity to limit the
eviction procedure to the procurement of possessias implemented with the Tenancy Law Amendment
Act (Mietrechtsdnderungsgesgt#urthermore, eviction procedures shall no longertediously delayed
because of a right of possession of a third perdmt is not covered by the executory title
(Vollstreckungstitgl A further title against such third person is nobtainable by way of an injunction
(einstweiliger Rechtsschiitz

Statutory Restrictions in Selling Residential Space

If rented residential space that has been convéntedindividual ownership, or is intended for
such conversion, is to be sold to third parties,(not to family members or members of the houslebib
the landlord), the German Civil Cod8i(rgerliches Gesetzbugtprovides for a statutory preferential
subscription right {orkaufsrechtin favor of the tenant, i.e., the tenant hasriplet to purchase the space
on the same terms as the buyer. However, no pref@rsubscription rights exist if the unit wasesldy
individually owned at the beginning of the terntloé letting contract.

Statutory Restrictions on the Change of Use of Riesitial Properties

On March 4, 2014, the Berlin government passed qulagon gweckentfremdungsverbot-
Verordnung which entered into force on May 1, 2014, and igspio the whole City of Berlin. Pursuant to
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the regulation, any change of use of residentiapgrties requires prior approval of the competésttidt
authority Bezirksamt This applies in particular to the use of rest@ddrproperties as holiday flats or for
commercial or professional purposes, the vacancyesidential properties for more than six months,
constructional changes which impede the use adeamtsal properties and the elimination of residanti
properties. The authorities will only grant apptoifathe public interest in the permanent provisioh
residential property does not prevail or an adezjgabstitute of residential property is availat$@ce
Berlin has been declared as an area with a tigisihg market, it is expected that such approvdlanily

be granted by way of an exception.

Statutory Restrictions on the Conversion of Rentgdartments into Condominiums

On March 3, 2015, the Berlin government passedyalagon (Umwandlungsverordnufgvhich
entered into force on March 14, 2015. Pursuantht regulation, several Berlin districts established
currently around 40 areas in total, located indhstricts of Pankow (ten areas), Friedrichshaintiizrg
(nine areas), Neukoélin (five areas), Tempelhof-Se@rg (four areas), Mitte (five areas) and Treptow
Kdpenick (three areas), as milieu protectidilieuschut2 areas, meaning that rented apartments may no
longer be turned into condominiums and sold. Thallsensure that people from all social milieus can
afford to rent apartments in all parts of the cithie owner of a rented apartment has to receivexegption
permission by the relevant district to sell therapant. Such exception permission may be grantad, f
example, in case that the apartment shall be sottie current tenant. The conversion is, howewvely o
applicable to the sale of an apartment, and nthdcale of the whole property, in which case tievant
leases would be transferred to the new owner.

It is allegedly planned by several districts (eMeukdlln, Pankow and Charlottenburg-
Wilmersdorf) to define further milieu protectioMifieuschutz areas across the city of Berlin. This could,
however, take several months to accomplish sincdejth investigations regarding the relevant areas’
worthiness of protection need to be carried oatdwance.

Requirement for Energy Certificates and Energy Cengation Measures

Generally, as part of the construction of a buihdamd, under certain circumstances, in as part of
changes, enlargements and expansions of a buildmegnergy certificateefiergieauswelsmust be issued.
The energy certificate is a document that assélssdauilding’s energy efficiency. It shows the anestate
of a building and suggests modernization measweseduction of energy consumption. The energy
certificate is generally valid for ten years. Silday 2014, an energy certificate must also be teskto
any potential new tenant or potential buyer. Failtm comply can be penalized as an administrative
offense.

The Energy Savings RegulatioBriergieeinsparverordnufgf July 24, 2007, establishes a legal
framework regarding the energy requirements ofdinuijs heated or cooled by using energy. It furtfoeem
sets up requirements regarding energy-saving itisulas well as energy-saving technology. Its oVera
purpose is to reduce the energy demaretifrauch) of buildings. In November 2013, the German Feldera
Government enacted the second regulation amentimd=hergy Savings Regulation, which came into
effect in May 2014. Pursuant to this second re@gnatas of January 1, 2016, new buildings havestbuilt
in a more energy efficient way. Compared to thenfar legal situation, the energy efficiency mustéase
by 25% with respect to the annual primary energysamption and by an average of 20% with respect to
the thermal insulation of the building shell. As 2821, European Union law requires that all private
buildings must be built satisfying certain low-egerbuilding standards. Already existing buildings
(Bestandsgebaulleare subject to energy efficiency requirementsthie event of certain substantial
renovations.

Requirement for Legionella Testing and Potential Rediation Measures

The Drinking Water Ordinancd (inkwasserverordnungas revised in November 2015, provides
inter alia that owners of specified centralized heated wsaeply facilities for use in multi-family houses
are required to analyze stored heated water ragattie concentration of legionella at least evérge
years. The analysis is carried out by accreditedrktories specified and listed by the respectaderfal
state. Any abnormal test results have to be regactehe local health authority. In case of theanmofable
increase of certain parameters, the owner of tméralized heated water supply facility is obliges t
determine the cause, file a report to the competeadth authority, and conduct appropriate counter-

104



measures, which may range from chemical filteringhermal disinfection to a modernization of theiren
water supply facility.

We believe that we will be able to allocate theteder routine analyses of drinking water as
provided for under the Drinking Water Ordinancéeioants as part of the operating costs.

Requirement to Install and to Maintain Smoke Detecs

All, the federal statesBundeslandérin Germany have made mandatory the installatiod a
maintenance of smoke detectors in residential ulmtalmost all federal states where a relevarnigakbn
exists, not only new buildings, but also existingldings have to be equipped accordingly, usualthiw a
transition period. Ultimately, on June 9, 2016, Biate Parliament, the State of Berlin resolvedann
obligation to install smoke detectors in residdntiaits which was promulgated on June 28, 2016 and
entered into force on January 1, 2017. The fulérnof these obligations is mandatory for all netdyt
premises starting January 1, 2017. Existing presmisest be equipped with smoke detectors by December
31, 2020 at the latest.

Costs incurred for the initial purchase and inatadh of smoke detectors in residential buildings
may be passed on to the tenant as modernizatiaa lopsncreasing the annual rent by up to 11% ef th
costs incurred for the relevant rental unit. Cdststhe rent and maintenance of smoke detectors may
contractually be allocated to the tenant as pati@bperating costs.

Current Developments in German Tenancy Law

The MietNovG entered into force on June 1, 201% piovision of the MietNovG that authorizes
the German federal states to determine which draaes a tight housing market entered into force pnlA
27 2015.

One of the main topics of the MietNovG is a caprents for new leases, th#ietpreisbremse
Pursuant to the MietNovG, in case of subsequetihdedf residential spaces, the rent under the lease
agreement is limited to a maximum amount of 10%vaktbe customary local rent, unless the rent under
the previous lease agreement was already abovéetleht The aforementioned limit may be raisedasec
modernization measures have been carried out blatithord within three years prior to the beginniofg
the new lease. The customary local rent can bedfouthe rent indexiMietspiege). However in Berlin, the
validity of the applicable rent index has come unslgutiny several times in the past. On May 111520
the local court of Berlin-Charlottenburg deliveradudgment, on the invalidity of the 2013 rent inde
(Mietspiegel for Berlin. According to the court, the index hast been created in accordance with a
generally accepted scientific standard since ituthed a non-scientific exclusion of extreme values.
Therefore, the 2013 rent index for Berlin can naithe used as a reference for determining the roiasto
local rent 6rtstibliche Vergleichsmiegtenor can the index serve as a general rent inéaxfacher
Mietspiegel. With respect to the 2015 rent index for Berline regional courtL@ndgerichy Berlin has
delivered a judgment that the index is valid armd £erve determining the customary local rent.

In case of an indexation of the rent, the rent aayhg apply to the initial rent, whereas in case of
stepped rentStaffelmietl the limitations apply to every step. Deviatidnam the above which are to the
tenant’s disadvantage enable the tenant to claith hay overpaid rent, however only from the time th
excessive rent increase has been addressed lgntird to the landlord in writing.

The above-mentioned rent caps shall only be afpéda leases in areas of tense housing markets
(angespannter Wohnungsmarkflthough the MietNovG provides for some indicaits of what is to be
considered a tense housing market, the German gtarnments L@andesregierungénhave to define
those areas by means of a legal decree. The Bgwliarnment has issued such decree on April 28, 2015
with effect for the whole City of Berlin.

Further, the rent caps shall not apply to (i) thdial letting Erstvermietun) of residential
housings, (i) letting following extensive moderation measures, and (iii) residential units let asdd for
the first time after October 1, 2014.

The landlord’s right to successively increase & under an existing lease within the statutory

limitations (generally up to 20% in three yearst bnly up to 15% in Berlin) remains unaffected hg t
MietNovG.
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Currently, there are two pending initiatives regragcamendments to German tenancy law and the
“Mietpreisbremskin particular. One was initiated by the GermamMiry of Justice and the other by the
State of Berlin in the Federal Council of GermaBurfdesrat. Both initiatives aim to amend the frame of
reference for determining the customary ramts{ibliche Vergleichsmi€tavhich currently includes the
respective previous four years to the previousteyghrs (initiative by the German Ministry of Jasti as
reported by the press) and to the previous sixsy@aitiative by the State of Berlin). Furthermotkge
initiative by the State of Berlin includes an ohliign of the landlord to disclose the amount of paid by
the former tenant at the start of a lease.

The initiative by the German Ministry of Justice@includes an amendment of the possibility for
the landlord to increase the annual rent by 11%h@ftcosts incurred in modernizing of the respeatargal
space, subject to statutory and contractual reapgings: In the current draft initiative the annuatrmay
only be increased by 8% of the costs incurred idenoizing of the respective rental space. In agltjtthe
draft initiative provides for a cap-mechanism parduto which, within an eight-year-timeframe, tleatr
increase due to modernization is capped to a mawiinarease of €3 per sgm. However, the increatieeof
rent shall be excluded, pursuant to the draftatiite, if after the rent increase the respectiveme would
need to spend more than 40% of the household inconment and heating costs.

The initiative by the German Ministry of Justices@mlamends the reference point for rental
increases to the customary rent following modetionafor the actual size of the rented spaagséchliche
Wohnflachg This shall also be relevant for the service ghathat may be transferred to the tenant.

Since the respective drafts of the German Ministiyustice and the state of Berlin are still
pending, it is unclear when and to which extenttaposed amendments will apply.

Amendments to broker law by the MietNovG that emdeinto force on June 1, 2015 include that
any broker's commissiorMaklerlohr) shall be owed by the party actually commissiortimgbroker. If the
landlord commissions a broker for the letting sfptemises, this amendment, tiBeStellerprinzip, would
therefore terminate current common practice of latyallocating the respective costs to the tenanty
agreement concluded for the purpose of circumvgrtie ‘Bestellerprinzif shall be void, and a broker
can be fined for charging a commission from a temdro did not commission the broker by means of an
agreement concluded in textual formektformn).

It is currently unclear if and when new legislatiom promote the construction of residential
premises shall come into force. A draft proposedheyGerman Federal Government on a new law for the
tax deductible promotion of the construction ofideatial premises has been put on hold because no
decision could be reached by the German Parliaf@mitscher BundestagThe draft aims to promote the
construction of residential premises by providing d depreciation allowancal§schreibungsmaoglichkgit
for the respective costs of constructions whicHI¥ea(i) capped at a maximum amount of €3,0005o0gn
and (ii) only apply in areas with a tense marketresidential premisesafigespanntekWohnungsmarkt
Pursuant to an inquiry by Biindnis 90/Die Gruner,@erman Federal Government stated that it expected
subsidization of 90,600 newly built residential mpises in 2016 %ource: German Bundestag, (Deutscher
Bundestag), Finance Committee (Finanzausschus)mé@tion of Rental Apartments Discontinued
(Férderung von Mietwohnungen abgesetzt), Currefarination (Aktuelle Informationen), April 27, 2016
Since the respective draft has not yet been adoptisdinclear if and to which extent this will@p.

Restrictions Applicable to Subsidized Housing
General Overview

The German federal government, federal staBemdeslanderand municipalities promote and
subsidize social housing, i.e., housing availabléatilies and individuals which do not have appiate
access to housing on the general market and hesckpublic support. Public subsidies on social imgus
can be granted in different forms, such as loangdsts ofconstruction of housingBaudarleheip, grants
or loans for costs of the running expengashflendungszuschissedAufwendungsdarlehgror as loans to
cover payments of current interest rates and lepayment (annuity-aid-load(nuitatshilfedarlehex.
Effects of Public Subsidies

Subsidized social housing generally triggers rettris on the maximum amount of rent and may
limit the group of possible tenants to personspiectl social situations (e.g., large families,spas with
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disabilities) or those holding a housing eligililitertificate YWohnberechtigungsschgimhose issuance
mainly depends on the tenant’s income. The app#cpériod of these restrictionBifidungszeitrauinas
well as the technical modalities depend on theifipddnd of subsidy granted. Further restrictiorigr
example those relating to the sale and transfeaubsidized property, may apply in individual cadas.
particular, these restrictions may result from adstiative acts\{erwaltungsakteor public law contracts
(6ffentlich-rechtliche Vertrageand, as the case may be, other agreementsasuchn agreements. In case
of breach of obligations applicable to the indivataubsidized property, the granting of the subsidy be
terminated and the relevant subsidy claimed back.

Upon the expiry of the restriction periodBifidungszeitrauip the properties subsidized are
regulated in the same way as unsubsidized propertie

Applicable Laws and Regulations

As of March 31, 2017, approximately 10.7% of the@yr's residential units were subject to rent
restrictions as a result of subsidies (tBelsidized Properties). In addition, some of these properties are
restricted in terms of possible tenants. Rentictgins are scheduled to expire between 2017 a2@ &ir
a substantial part of the residential units.

The Subsidized Properties have been subsidizeifferiedt times based on various programs and
legal bases. The programs include subsidies for beidings as well as for the modernization and
renovation of existing buildings. Accordingly, anépending on the time of the granting of the public
subsidies, the statutory bases for the subsidasep for the Subsidized Properties vary.

Statutory bases are mainly found in the First HogisAct Erstes Wohnungsbaugegetwhich
applied from 1950 to 1956, and the Second Housiog(lh Wohnungsbaugesétaf 1956, as well as the
Controlled Tenancies ActWohnungsbindungsgesgtzhe 1970 Rent Ordinance for New Construction
(Neubaumietenverordnuhgaind the Second Calculation Ordinante Berechnungsverordnuig These
provisions are further specified at the state lew@h January 1, 2002, the Housing Assistance Act
(Wohnraumférderungsgesgtzplaced the Second Housing Act. However, datssisnd measures based
on the Second Housing Act remained valid, and the®&d Housing Act generally continues to apply to
subsidies granted before January 1, 2002 (or,enifip cases, before January 1, 2003).

With the enactment of the Housing Assistance Aéblinraumférderungsgesgin 2002, housing
subsidies can be granted by way of loans or grantarantees or the provision of building ground at
preferential conditions. The Housing Assistance @¢bhnraumférderungsgesgtequires such subsidies
to be granted on the basis of a subsidy notificafiedrderzusagge which can take the form of an
administrative act\(erwaltungsaRtor a public law contractffentlich-rechtlicher Vertrag In the subsidy
notification, the authority granting the subsidrasist specify the conditions under which the subsidy
granted, in particular the purpose, use and amalutiite subsidy, as well as restrictions on eligtieleants
and rent restrictionsBglegungs- und Mietbindungear rights of the authority to assign specificaets
(Belegungsrechje The applicable period for these restrictioBin@ungszeitraupnwill generally also be
specified in the subsidy notification. As a consmee, specific restrictions with regards to indiriticases
generally follow from the subsidy notification.

The legislative competence to subsidize social ingusas transferred from the Federal Republic
of Germany to the German federal state&nfle) as of September 1, 2006. Based on that change of
legislative competence, some federal states hane $6sued new social housing laws. However, fédera
legislation (in particular the Housing Assistancet AWohnraumférderungsgesgtand the Controlled
Tenancies Act Wohnungshindungsgesgtzemains applicable to the extent that it is ngplaced by
legislation of the particular federal state. BeHims enacted the Law on Social Housipbnraumgesetz
Berlin) in 2011 (as last amended with effective date afuiry 1, 2016), which complements federal
legislation, but does not substitute it.

Depending on the type of subsidy, and the legakhkas which it was granted, the restrictions on
the maximum amount of rent and limitations on theug of possible tenants, as well as the applicable
restriction periods, vary. For instance, as thalted subsidies granted before the entering intad of the
Housing Assistance AcWohnraumférderungsgesgtn 2002, the subsidy recipient may only be able t
charge a cost-covering rerdstenmiete during the restriction period as a matter of gty law. The
cost-covering rent is the rent necessary to colexpenses for the property, including a returnegpity
capital and is adjusted over time.
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After public funding has ended, general statutavisions such as the above-mentioned capping
limit which generally limits a rent increase (Senti558 paragraph 3 German Civil Codgiifgerliches
Gesetzbuch apply.

Forms of Public Subsidies; Subsidy Notification athaan Agreement

Public subsidies on social housing can be gramedifferent forms such as loans for costs of
construction of housingBaudarlehel, grants for costs of the running expengasivendungszuschi$se
as loans to cover payments of current interestsratdd loan repayment (annuity-aid-loan
(Annuitatshilfedarlehe.

Generally, if a property is subsidized with a lo#tme competent public authority first issues a
subsidy notification. On the basis of this notifioa, the addressee concludes a loan agreementithitr
a public authority or a bank. Usually, the subsitification refers (either explicitly or indiregtlby
referring to the subsidized building) to the sulzsid loan and vice versa.

The consequence of this legal connection is a gtliok between the subsidy notification and the
subsidized loan. Generally, the subsidized loameagents stipulate that any right to terminate woke
the subsidy notification automatically triggers thight to revoke the loan agreement. In other gases
depending on the provisions in the loan agreememcompliance with the provisions of the subsidy
notification and a subsequent revocation of thesisiytnotification will, for example, lead to a rigbf the
lender to claim back or amend the loan agreememd ¢éerminate the contract. On the other hand, non-
compliance with the terms of the loan agreement alag affect the subsidy notification, which might
provide that a breach of the loan agreement emtitie authority granting the subsidy to withdraw th
subsidy natification.

Additionally, the subsidy notification or the sutigied loan agreement may also set out conditions
for commercial loans which the borrower contracidimance the subsidized property in addition te th
subsidized loan. The breach of such conditions trégtitle the public authority to withdraw the sigys
notification or the lender to terminate the sulmédiloan agreement.

Sale and Transfer of Subsidized Properties

If a subsidized property is sold and transferrbd, restrictions arising from legislation and/or the
subsidy natification generally also apply to regiaents in title of the property. If the restrictofollow
directly from legal provisions, they apply to thespective owner of the property. If they followrfrahe
subsidy notification, the natification, while stdddressed to the original recipient of the subgidyy also
apply to the new owner of the subsidized propentgan general principles of German administrative. la
The authority may also transfer or re-issue theislytnotification to the new owner. However, thésdy
notification or the subsidized loan agreement nmyuide deviating provisions regarding the effedts o
sale and transfer of the property on the publicislyb

However, the sale and transfer of the property am¢sautomatically transfer the loan agreement
based on the subsidy natification to the replacdrnnetitle. Since the loan agreements are govehyedvil
law only, a transfer of the loan agreement can belpchieved with the agreement of the respectivadr.
Moreover, should an apartment be converted inlanal@aminium and sold for personal ugggennutzuny
any public subsidies will be claimed back.

Further Restrictions of the Use of Properties UndePrivate and Public Law
Restrictions Arising Out of Easements in the Lanalister

An easementfienstbarkeil encumbers a particular property to the benefthefrespective owner
of another propertyGrunddienstbarkejtor to the benefit of a third party, establishiagoersonal right
unrelated to the ownership of a certain propebgs¢hrankte persénliche Dienstbarkeit requires the
owner of the charged propertyn‘“rent to refrain from taking action (e.g., not to buibth specific parts of
the property) or to accept actions taken by thpe&sve owner of the benefitted property or thedfitted
third party (e.g. a right of way or a right to reables or pipes for third parties). The contenthaf
respective obligation can be enforced by the ovafi¢he benefitted property or the benefitted thpedty.
Since registered easements are “attached” to thpepy itself, they can be enforced against theeotirand
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any subsequent owner of the charged property ab asehgainst legal successors. For some of the
properties in the portfolio, easements are regestar the land register.

Public Easements

A public easementBaulas) requires the owner of the charged property tce taktion (for
example, to create a certain number of parkingeg)acefrain from taking action (for example, robtild
on specific parts of the property) or to accepioact by third parties (for example, laying pipesables by
third parties). The content of the obligation candnforced by means of an administrative orderhSuc
public easements have been established for a nushpeoperties in the portfolio.

Various properties of the portfolio are also subjeo unification public easements
(Vereinigungsbaulastgn These public easements create a single “coristnugroperty” @ffentlich-
rechtliches Baugrundstigkut of the affected properties which continubeédndependent properties under
civil law. Many provisions of public building lavguch as the requirements of minimum distances lagtwe
buildings, apply to the construction property athé plot boundaries did not exist.

According to the Berlin building cod®&auordnung Berlily public easements take effect with their
registration in the public easement register. Spdaic easements attach to the property itsedfy tan be
enforced against the owner of the charged promartiyagainst third parties. The public easementsis a
effective against legal successors (that is, bugktise charged properties) and can only be susgehd a
waiver of the competent authority. The restrictioesulting from the public easement may affectvilee
of the charged property. The public easement laihseagh written waiver of the competent authority.

Further restrictions regarding the properties ie tBroup’s portfolio may arise from urban
development agreementstddtebauliche Vertrageor public law agreementsotffentlich-rechtliche
Vertrage concluded with public authorities, e.g. for trevelopment of certain urban spaces by us.

General Legal Requirements Under German Planningdaioning Law

Generally, most projects and measures affectingpmiaijildings as well as their use require a
building permit Baugenehmigung This does not only apply for the erection anbssantial modifications
of a building, but also for a substantial changes# Nutzungsanderungeven if such change of use does
not come along with construction works, as wellf@sa demolition and removal of buildings or parts
thereof.

By way of granting the building permit the competanthority states that the proposed project
does comply with the applicable law, both, with aelyto federal planning lawBauplanungsrecht
including provisions of applicable local developrgitans, and the building lanB&uordnungsrecht
regulated in the respective State Building Adtandesbauordnung@&nWhile the planning law rules the
purpose for which a property may be used, desaibirparticular the kind of use and the type anrzé sif
buildings permissible, building law determines himndings may be designed and constructed in daler
safeguard safety and the prohibition of dangers.

If not challenged, building permits, generally, tva@ final/ not appealabléddstandskraftipand
then safeguard the permitted building for the fefundependent of any changes of the relevant wignn
and zoning law.

Restrictions for Properties Affected by Monumentd®ection and/or Special Urban Planning Legislation

With regard to restrictions on use and disposahesof the Group’s real estate is situated in urban
redevelopment areaS#nierungsgebietand preservation aredsrbaltungsgebiede Additionally, some of
the real estate is listed as protected historicaluments. The applicable statutory regime in tlrases is
that of special preservation statutes based orFéderal Building CodeBaugesetzbugdhand the Berlin
legislation for the preservation of protected moeats Denkmalschutzgesetz Bejlin

With respect to real estate situated in an urbaeuweopment areaS@nierungsgebigt we are
required to obtain the permission of the munictygdh particular for demolition or alteration of iliings,
entering into lease agreements with a fixed termarfe than one year, the sale of the propertygtheting
of encumbrances and the creation, amendment oessign of an easement. In addition, at the entef t
redevelopment measure the relevant municipality leily a compensation chargauysgleichsbetragthat
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is aimed to balance the increased land value isemurence of the redevelopment. The owner of the rea
estate is responsible for the implementation ofrtbeessary measures defined by the public authgriti
Only if the owner is unable to realize the measqgreskly and expediently, the authorities may takgon
instead.

A substantial part of the Group’s real estate isaséd in preservation aredsrijaltungsgebiefe
which requires it to obtain the permission (irretpe of the requirement of a building permit) bfet
relevant public authority for demolition, alterati@f buildings or change of use. Also, ordinances/m
determine that permission is required for the dstafment of individual ownership for personal use
(condominium and part-ownership) in respect ofdesiial units. Milieu protectionMilieuschutz areas as
well as preservation areaBrhaltungsgebiefeare both regulations based on the Federal Bygjldinde
(BaugesetzbughPreservation areas primarily serve the preservat the urban characteristic of the area
and can be stipulated by local development pland ather local statutes. Milieu protection areas
(Milieuschut2 serve the preservation of the areas as well,sfoguon the composition of the resident
population in a specific area. In order to presehgeexisting composition of the resident populatitne
Federal Building CodeBaugesetzbughenables the federal states to enact ordinanesptiohibit the
transformation of rented apartments into freeh@arements. As mentioned before, a respective ondima
(Umwandlungsverordnuigvas passed by the Berlin government on March0252in force until March
13, 2020.

A small part of the buildings in the Group’s tofadrtfolio are listed as protected monuments,
which requires that the properties are maintairadhfstorical, artistic, scientific or urban devetoent
interests. The owner is under a specific obligatmmaintain and repair the real estate listedistotical
monuments. Any change to the building itself onise requires specific permission. The seller masfy
any proposed transfer of a listed historical mominte the relevant authority, and the state usuzdly a
statutory pre-emption right.

Liability for Environmental Contamination

Liability for environmental contamination and hatewms soil contamination may arise under
public law and civil law provisions. Liability undgublic law cannot be excluded by contract. Clail
warranty liability, by contrast, can be limited éxcluded by contract. See the risk factRiegulatory and
Legal Risks-We may incur environmental liabilities, for exampfeom residual pollution including
wartime ordnance, soil conditions, asbestos andtanimants in building materials, as well as from
possible building code violatioris.

Environmental Liability Under Public Law

Soil Contamination

Pursuant to the Federal Soil Protection ARiuifdesbodenschutzge3ethe parties responsible for
environmental contamination include, among othéus, party that caused the contamination, its legal
successor, the owner of the contaminated propadyeach previous owner of the contaminated property
(if such former owner transferred the propertyratte entering into force of the Federal Soil Petibe Act
on March 1, 1999 and knew or should have known tatimi contamination), as well as the person with
actual control over the property. With regard testh potentially liable parties, there is no genemaking
as to which of the parties is primarily liable.idtwithin the discretion of the relevant local aurity to
decide which party shall be held liable. The pantyst likely to be held liable is the current owéithe
contaminated site, because it is legally entiteedarry out the required remedial measures. Furtbes,
the liability of the entities and persons who canhield liable by the authorities for remediatioresimot
require a showing of negligence or intent on the plthe liable parties.

The Federal Soil Protection AcByndesbodenschutzgegetauthorizes the local authority to
require risk inspections, investigations, remetiahsures, and other necessary measures for tleetyot
against hazardous soil changes or residual envientahcontamination.

The Federal Soil Protection Act contains a stayuiodemnity obligation on the part of the
responsible parties that, irrespective of an d@fiarder, allocates liability among the partiesagtordance
with their respective contribution to the causettd contamination. The indemnity obligation can be
transferred by express contractual agreement.
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As of March 31, 2017, approximately 14.8% of ouopmrties are registered in the register of
contaminated sites Altlastenkataster mostly as areas of suspected contaminatiditlagten-
Verdachtsflache Where a cause for suspected contamination isded in the register, it is predominantly
due to prior industrial use of the property.

Groundwater Contamination

According to the Federal Water Resources Algagserhaushaltsgesptd related provisions of
the federal and the state environmental protechod water laws the parties responsifibe any
contamination of water can be held liable for thguired remedial measures by the authorities.

If the contamination of water has detrimental dffean the property of third parties, the polluter
may be held liable for the resulting damage. Siathility exists independently of any potential antitaken
by the public authorities.

Asbestos

German law imposes obligations to remediate asbestotamination under certain circumstances.
Under the asbestos guideline8sbest-Richtlinien of the German federal states, the standard for
determining a remediation obligation is the preseofcany health threat. The law distinguishes betwe
friable asbestos, which is capable of releasingsieb fibers into the air as it ages or is brolkerd non-
friable asbestos, from which asbestos fibers ar@sumlly released and which therefore poses adimisk
to human health. Except in the event of structalt@rations (demolition, renovation, maintenant®re is
generally no obligation to remove non-friable astesinder the asbestos guidelines.

Friable asbestos can typically be found in consimocmaterials that provide fire safety, noise
abatement, moisture protection, heat insulation #w@dmal protection. The asbestos guidelines stt ou
criteria used in assessing the urgency of remedgimg contamination, ranging from immediate action
(including demolition, removal or coating of thebastos) to risk assessments at intervals of no thare
five years.

In the case of an asbestos contamination, a tenaytalso assert a right of rent reduction or even
terminate the lease for good cause in certain istances. German courts have held that a landlaydo®
presumed to be in breach of its statutory obligegtit the existence of a health threat cannot lotudrd.
Accordingly, the courts have granted the righteotreduction even in cases where the asbestosliggisl
do not require immediate remediation. Tenants msy elaim compensatory damages if the defect was
present at the time the contract was concludedtlagy may claim compensation for personal suffering
(SchmerzensgéldFinally, tenants also have the right, subjeatddain conditions, to remedy the defect on
their own and require that their reasonable expehse&eimbursed.

Pentachlorophenol (PCP), Lindane, Dichlorodiphenigtiloroethane (DDT), and Polychlorinated
Biphenyl (PCB)

Due to negative effects on human health, the udeG# is prohibited. However, PCP may still
exist in buildings, such as in wood preservatiggsathetic materials, insulations, or joints asatswised as
a fungicide against mold. DDT and Lindane are tithpesticides which were also used in wood
preservatives, and which are suspected to haveuseniegative effects on human health. Their usmtis
permitted. The use of PCB is generally not permiittdowever, it has been widely used as a softaner i
synthetic materials as well as a fire-retardant mament in the past and may also negatively affentdn
health.

The existence of PCP, Lindane, DDT and PCB in imglsl may, under certain circumstances,
entitle the tenant to reduce the rent or to claamages. Moreover, the remediation of rooms or gkl
may be required where PCP, Lindane, DDT and PCBeartdnations exceed certain thresholds.

In particular with regard to PCB, the owner of dlding may be required to remedy PCB sources
through the elimination or sealing of constructadaments that contain PCB. Remediation measures may
become necessary if the PCB concentration in roohih are designed for human use exceeds
300 nanograms per 1 cubic meter of air.
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With regard to PCP, further investigations are imaglif with regard to rooms permanently used
for residential purposes the PCP concentrationuist @and wood exceeds defined thresholds. If further
investigations then show that the PCP concentratkaeeds 0,1 microgram per 1 cubic meter of aithéu
medical tests are required with regard to the esgd Depending on defined thresholds for a maximum
PCP concentration a remediation may then be nagessa

Environmental Liability Under Civil Law

Civil liability for environmental contamination casrise under contractual warranty obligations
and under statutory obligations. Warranty claims cgenerally be waived or limited by contractual
provisions. The statutory claims can oblige thetypaausing contamination of the soil or water ty pa
damages or to remedy the contamination and itsecpremices. We could be subject to such liability for
damages or remediation if a property owned by it Hetrimental effects on the property of third et
This civil liability exists independent of any affal action taken in accordance with the provisiohshe
Federal Soil Protection Act.

GOVERNING BODIES OF ADO PROPERTIES S.A.
Overview

The governing bodies of the Company are the Boaddlae General Meeting. The powers of these
governing bodies are defined in the 1915 CompaAsand the Articles of Association. The Board
together with the Senior Management manages thep@wynin accordance with applicable laws (see also
“—Corporate Governantdelow).
Board of Directors

The management of the Company is vested in thedBdtis vested with the broadest powers to
take any action necessary or useful to fulfill @e@mpany’s corporate objective with the exceptiorhaf
actions reserved, by law or by the Articles of Agation, to the General Meeting.

Composition of the Board

The Board is composed of the following seven memb#of whom have their business address at
the Company'’s registered office: 1B Heienhaff, L3&Senningerberg, Grand Duchy of Luxembourg.:
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Start of
Name Position Appointment End of Appointment

Moshe Lahmani Chairman July 22, 2015 The datesftbmpany’'s Annual

General Meeting held in 2019

Shlomo Zohar  Executive Vice July 22, 2015  The date of the Company’s Annt

Chairman General Meeting held in 2019

Rabin Savion Chief July 22, 201 The date of the Company’s Annt

Executive General Meeting held in 2019

Officer

Yaron Karisi Director November 18, 201 The date of the Company’s Annt

General Meeting held in 2019

Amit Segev Director July 22, 201 The cate of the Company’'s Annu

General Meeting held in 2019

Dr. Michael Independent July 22, 201 The date of the Company’s Annt

Biitter Director General Meeting held in 2019

Jorn Stobbe Independent ~ September 1, 20. The date of the Company’s Aral

Director General Meeting held in 2019



Directorships Held and Other Principal Activitiesé?formed by Board Members

Except as set forth below, no Board member hasdrgtddirectorship of any company (other than
companies in the Group and companies which aradiaties of companies of which the respective Board
member is or was a member of its board of direatoither governing body) or partnerships:

Moshe Lahmani (Chairman) Alongside his office as a Board member, Moshenhahi currently
serves as chairman of the board of Shikun & Bimd ADO Group Ltd and serves as board member of
subsidiaries of Shikun & Binui. Additionally he ses as deputy CEO of Arison Investments Ltd., an th
board of ADO Group Ltd, on the board of Salt of Beath Ltd. (Israel) and on the board of Av Ar Qabi
Investments 1997 Ltd.

Shlomo Zohar (Executive Vice Chairman)Alongside his offices as a Board member, Shlomo
Zohar serves as a director in Delek US, Hamlet@ls+ Canada) Ltd, Naaman Group Ltd, Dan Public
Transportation Ltd, and Sonol Israel Ltd. He imdlsee CEO of ADO Group Ltd.

Rabin Savion (Chief Executive Officer)Alongside his office as Board member and CEOChiwit
the last five years Rabin Savion was managing tlireat Postfuhramt Oranienburgerstrasse GmbH.
Postfuhramt Oranienburgerstrasse GmbH underwerddamnistrative insolvency procedure from 2010
until 2014.

Yaron Karisi Alongside his office as a Board member, YaroniKaurrently serves as the CEO
of Shikun & Binui and has announced that for peasoeasons that do not involve the Company, heeagish
to terminate his term in office. The date of suetmtination has not yet been determined. He alsesers
chairman of the board in the subsidiaries of Shi&uBinui Group and as a member of the board of ADO
Group Ltd.

Amit Segev Alongside his office as Board member, Amit Segewes as the deputy CEO of
Shikun & Binui, serves on the board of several Bhik Binui major subsidiaries, serves as a member o
the board of ADO Group Ltd and serves as chairnfidticon Recycling Ltd.

Dr. Michael Biitter, M. St. (Oxford), MRICS Alongside his office as Board member, Michael
Butter serves as a member of the executive boardSagut24 AG and its affiliates, such as
ImmobilienScout24 GmbH and AutoScout24 GmbH. He alsrves as a deputy chairman and member of
the supervisory boards of TLG Immobilien AG and ABSNN BERATEN+PLANEN AG. Additionally,
he is a member of the board of RICS Germany ancmbrar of the advisory board of Corestate Capital
S.A.

Jorn Stobbe Alongside his office as Board member, J6rn sea@sOO at Union Investment
Real Estate GmbH and managing director at Uniordtment Properties GmbH and also serves as member
of the supervisory board at Geneba Properties N.\EC Koln KGaA and ZBI Fondsmanaement AG.

Other than the above-mentioned directorships, nar@anember performs any other activities
outside of the Company which are significant witkpect to the Company.

Committees

The Board may create from time to time one or ssvesmmittees composed of Board members
and/or external persons and to which it may detegeiwers and roles as appropriate. Currently, the
Company has established three committees: the ADalibmittee, the Nomination and Compensation
Committee and the Investment and Financing Comenitte

Senior Management of the Company and its Subsidiags

The Company’s objective is the long-term creatibradue by investment in and development of
real estate properties as well as real estate rearerg for its own purposes. The Company’s reatesta
held by operational subsidiaries which are led by Senior Management, who are currently (Chief
Executive Officer), Florian Goldgruber (Chief Fircgal Officer) and Eyal Horn (Chief Operating Offige
Members of the Senior Management of the Companipsidiaries are integral to the management of the
Company’'s subsidiaries and are responsible for digto-day management of the business of such
subsidiaries. With the exception of Rabin Saviormaf members are not members of the Senior
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Management of the Company's subsidiaries. Each raenw responsible for certain activities and
departments of the business, with joint managemssponsibility for the business as a whole.

Directorships Held and Other Principal Activitiesé?formed by Members of the Senior Management

No member of the Senior Management holds any dirsitip of any company (other than
companies in our Group and companies which aredialies of companies of which the member of the
Senior Management is or was a Senior Managementoergrar partnerships. Furthermore, no member of
the Senior Management performs any other activiigside of the Company which are significant with
respect to the Company.

Conflicts of Interest

Two Board members are independent. Moshe Lahmara patential conflict of interest insofar as
he serves as chairman of the board of Shikun & iBind also serves as chairman of the board of tdirec
of ADO Group Ltd. Amit Segev has a potential catflof interest insofar as he serves as deputy CEO o
Shikun & Binui, as a board member of subsidiarieSlokun & Binui and on the board of directors of
ADO Group Ltd. Yaron Karisi has a potential cortflif interest insofar as he serves as CEO of Shéun
Binui, as a board member of some of Shikun & Bisisiubsidiaries and on the board of directors of ADO
Group Ltd. Shlomo Zohar has a potential conflicindérest insofar as he serves as CEO of ADO Group
Ltd and holds 234,863 shares and 120,000 optioAd®i® Group Ltd. None of the other Board members
have any conflicts of interest between their dutiethe Company and their private interests orrathuties.

General Meeting

The General Meeting is empowered with the widestgre to order, implement or ratify all acts
connected with the Company’s operations that atearferred on the Board.

Corporate Governance

The Company’s corporate governance practices arerged by Luxembourg law, particularly the
Luxembourg Companies Law and the Company’s ArtiflAssociation. As a Luxembourg company listed
solely on the Frankfurt Stock Exchand&gnkfurter Wertpapierborgethe Company is not subject to any
specific mandatory corporate governance rules. Nestess, the Company makes efforts to comply with,
to the extent possible, the German corporate gewesn rules, as set forth in the German Corporate
Governance Code of June 24, 2014, to ensure rabfand transparent corporate management.

SHAREHOLDER STRUCTURE

The largest shareholder of ADO is ADO Group Ltdjistered with the Israeli Security Authority
under 520039066, and has its registered officédildyarden Street, Airport City, Ben Gurion Airpofel
Aviv, Israel.

ADO Group Ltd is a public Israeli company whoseeiest in ADO is 38.24%. The largest
shareholder in ADO Group Ltd is Shikun & Binui Limd (“Shikun & Binui "), a publicly listed company
on the Tel Aviv Stock Exchange TASE"), incorporated in Israel with its registered askl at 1A
Hayarden Street, P.O. Box 1133, Airport City, Beari@Gn Airport, Tel Aviv, 7010000 Israel, with a
40.15% interest. In addition, Arison Investmentsnitéd (“Arison Investments) holds directly or
indirectly a 47.12% interest in Shikun & Binui. Tipgimary beneficiary of Arison Investments is Mrs.
Shari Arison. Except the major shareholders mepticabove, there are no other persons that have majo
holdings within the meaning of Article 8 or Articke of the Luxembourg law of January 11, 2008 on
transparency requirements for issuers, as amettget_(ixembourg Transparency Law’).

The following table sets forth the principal inditeshareholders of the Company as of the date of
this Prospectus:

Indirect Owners(hgp of ADO
(in %) ¢
Indirect Shareholder
Shikun & Binui Limited®® 15.3%9%
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) Refers to the indirect economic interest in @@mpany. The percentages expressed shall not iroed as an
indication that voting rights attached to theserebi@an be controlled by the respective entities.

2) Currently holds 38.24% interest in ADO Groupd LMrs. Shari Arison is the prime beneficiary ofotwrusts,
Eternity Four A and Eternity Holdings One, whictyéther hold a 100% interest in Arison Sustaingpllimited.
Arison Sustainability Limited holds a 100% inter@stArison Investments which directly and indirgctiolds a
47.12% interest in Shikun & Binui. Arison Investmerowns a diversified portfolio of real estate,afice, salt
production, water and philanthropic companies.

3) None of the other existing investors and haderADO Group Ltd’s public float traded on TASElthanore than
10% of the outstanding share capital of ADO Grotgbdnd hold more than 5% indirect ownership ofGleenpany.

Shikun & Binui is Israel’s largest infrastructuredareal estate group and is listed on TASE with
trading symbol “SKBN.TA” and has been operatingceii924. The major business activities of Shikun &
Binui focus on large scale, complex constructionjgmts and residential real estate, with over It sn
operation globally. Shikun & Binui is active in taty countries, including having a strong presence i
Africa and the Americas.

RECENT DEVELOPMENTS (KEY MATERIAL ACQUISITIONS)

In the second quarter of 2017, the Group acqulredXilhelm Il Portfolio, with the acquisition of
328 units, of which 298 are residential units aBdaBe commercial units, located in the Berlin ditsrof
Charlottenburg und Friedrichshain. The acquisitwes structured as a share transaction in which the
Company acquired 94.9% of the shares in a Germiity.erhe purchase price for all of the acquirededs
amounts to €75.9 million. The acquired residemi@tfolio has in-place rents of €7.82 per sqgm/mpatid
occupancy rate of approximately 97%. The Companyeets new letting rents would be €10.30 per
sgm/month, reflecting reversionary potential of 328%the time of purchase, the total annual netl ceht
from the portfolio amounted to €2.6 million. Ther@pany estimates that at acquisition, the portfalib
contribute to our annual FFO 1 (from rental adeg} based on our targeted loan-to-value (LTV)5%odin
an amount of €1.7 million. The Company acquiredwithelm Il Portfolio on June 1, 2017.

In the third quarter of 2017, the Group expectii@ over the Nox Portfolio with the acquisition
of 374 units, of which 306 are residential unitdl &8 are commercial units, located throughout Befhe
acquisition was structured as an asset transaatidras a share transaction in which the Companyirach
94.9% of the shares in a German entity. The puecpése for all of the acquired assets amounts/thZE
million. The acquired residential portfolio hasglace rents of €5.63 per sqm/month, and an occypaite
of approximately 90%. The Company expects newnlgttents would be €9.58 per sqm/month, reflecting
reversionary potential of 70.3%. The Company edi@sn¢éhat at acquisition the portfolio will contributo
our annual FFO 1 (from rental activities) basedontargeted loan-to-value (LTV) of 45% in an amiooin
€1.6 million.

Since March 31, 2017, in addition to the foregothg Company has also acquired, or signed
agreements to acquire, in aggregate 1,112 unitarfoaggregate purchase price of approximately €186.
million. The Company is regularly exploring the amtion of additional units, including larger piaitos
of units, and, subject to market conditions, expéatacquire additional units.

The Company does not expect the acquisitions destrabove to have an immediate material
impact on the NAV per share and due to the chaiatitss of the acquired assets and their microtloos,
the Company sees good growth potential in the éutur

The Group’s unencumbered assets as of March 317 @Althe amount of €122 million), and
including (i) the Wilhelm 1l Portfolio and the Nd®ortfolio and (ii) several smaller individual tragtions
(with (i) and (ii) signed, but not closed before fdta 31, 2017, with an aggregate purchase price of
approximately €280 million), and including the amgmately €398.6 million gross proceeds from the
Offering, will be approximately €712 million.
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TAXATION

The following is a general discussion of certaix tansequences under the tax laws of Germany
and Luxembourg of the acquisition, ownership arspaisition of Notes. This discussion does not pirjoor
be a comprehensive description of all tax constiera which may be relevant to a decision to puseha
Notes. The following section only provides someywgeneral information on the possible tax treatnodnt
the Notes. In particular, this discussion doesceasider any specific facts or circumstances theat apply
to a particular purchaser. This overview is basedh® laws of Germany and Luxembourg currently in
force and as applied on the date of this Prospeathish are subject to change, possibly with rettiva or
retrospective effect.

PROSPECTIVE PURCHASERS OF NOTES ARE ADVISED TO CQM$ THEIR OWN TAX
ADVISORS AS TO THE TAX CONSEQUENCES OF THE PURCHASBWNERSHIP AND
DISPOSITION OF NOTES INCLUDING THE EFFECT OF ANY B8TE OR LOCAL TAXES, UNDER
THE TAX LAWS APPLICABLE IN LUXEMBOURG, GERMANY AND EACH COUNTRY OF
WHICH THEY ARE RESIDENTS.

TAXATION IN. GERMANY
Withholding Tax

For German tax residents (e.g. persons whose nesidhabitual abode, statutory seat or place of
management is located in Germany), interest paynentthe Notes are subject to withholding tax,
provided that the Notes are held in custody witliserman custodian, who is required to deduct the
withholding tax from such interest payments (tli@sbursing Agent’). Disbursing Agents are German
resident credit institutions or financial servicésstitutions (both including German permanent
establishments of foreign institutions, but exahgdforeign permanent establishments of German eesid
institutions) or German resident securities tradiogipanies or securities trading banks. The appéca
withholding tax rate is 25% (plus 5.5% solidarityrcharge thereon and, if applicable, church tax). F
individuals subject to church tax the DisbursingeAghas to collect the church tax by way of witlalirod)
unless the investor has filed a blocking noti®pdrrvermerkwith the German Federal Central Tax Office
(Bundeszentralamt fiir Steugrin the latter case, the investor has to inclidesavings income in the tax
return and will then be assessed to church tax.

The withholding tax regime should also apply to gajns from the disposition or redemption of
Notes realized by private investors holding thedsats private (and not as business) assets irdgustth
a Disbursing Agent. Subject to exceptions, the arhoficapital gains on which the withholding taxaohe
is applied is generally levied on the differencéwsen the proceeds received upon the disposition or
redemption of the Notes and (after the deductioactfial expenses directly related thereto) theisitigun
costs. The separation of interest strips from tioéedlis treated as a disposition of the Notes«it fhir
market value which has to be apportioned to théalagnd the interest strips. If capital and ingtrstrips
are disposed of or redeemed separately, the salemption proceeds are subject to income tax.ré&vhe
custody has changed since the acquisition anddipgisition data is not validly proved to the Disking
Agent in the form required by law, the tax at aeraf 25% (plus 5.5% solidarity surcharge and, if
applicable, church tax) will be imposed on an antaeoual to 30% of the proceeds from the sale or
redemption of the Notes.

Accrued interest tlickzinsenreceived by the Holder upon disposal of the Ndtesveen two
interest payment dates is considered as part afales proceeds thus increasing a capital gaiedarcing a
capital loss from the Notes.

According to the German tax authorities, lossea gfivate investor resulting from a sale where
the sale proceeds do not exceed the related ttams&osts are treated as non-deductible for Gerraan
purposes. The same applies where, based on ameagrewith the depositary institution, the transatti
costs are calculated on the basis of the sale @dsdmking into account a deductible amount. Tiew has
however been challenged in 2014 by a final judgenoéra German lower fiscal court. Further, losses
resulting from a bad debt losBdrderungsausfajlin the case of an issuer default or from a waifea
receivable [Forderungsverzichtin relation to the Notes are not tax-deductibéth respect to a bad debt
loss a German lower fiscal court has recently cordd the view of the German tax authorities in a-no
final decision. With respect to a (voluntary) waiwd receivable a German lower fiscal court hagndy
confirmed the view of the German tax authoritiea ifinal decision.
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Investors holding the Notes as private assetsrditbed to a tax allowanceSparer-Pauschbetrag
up to an amount of €801 per year (€1,602 for marc@uples or registered partners filing jointly). this
case, no withholding tax is imposed provided thatihvestor has filed a withholding tax exemptieguest
(Freistellungsauftraly with the respective German Disbursing Agent, boty to the extent the total
investment income does not exceed the exemptionainsmown on the withholding tax exemption request
form. Expenses actually incurred are not deductiBimilarly, no withholding tax is levied if thenstor
has submitted to the Disbursing Agent a certifietaon-assessmenichtveranlagungg8escheinigunp
issued by the competent local tax office of theestor.

In the case of Notes held as business assets g@al fhe investor qualifies as a German tax
resident corporation, association of persdPergonenvereinigungr estate of asset¥érmoégensmasser
(b) the Notes are attributed to a domestic busines§&ermany and the investor notifies this to the
Disbursing Agent in the officially required formamital gains from the disposal, sale or redempoicthe
Notes should not be subject to withholding tax.

The Issuer of the Notes does not assume any rabpitypgor the withholding of taxes at the
source in relation to proceeds from the investnretiie Notes.

Private Investors

For private investors the withholding tax is — waitth prejudice to certain exceptions — definitive.
Private investors can apply to have their incorenfthe investment into the Notes assessed in aatoed
with the general rules on determining an individkitdx bracket if this resulted in a lower tax bemdAlso
in this case, expenses actually incurred are riictible. An assessment is mandatory for incomm fitoe
investment into the Notes where the Notes are inatdistody outside of Germany or if no or not sifint
tax was withheld by the Disbursing Agent. Lossesulteng from the sale or redemption of the Notes ca
only be off-set against other investment incomehimevent that a set-off is not possible in treessment
period in which the losses have been realized, fggdes can be carried forward into future assessme
periods only and can be offset against investmerdme generated in future assessment periods. ddcru
interest paid by the Holder upon an acquisitionttaf Notes after the issue date qualifies as negativ
investment income either to be deducted from pa@sitivestment income generated in the same assassme
period or to be carried forward to future assessmperiods.

Business Investors

Interest payments and capital gains from the disposor redemption of the Notes held as
business assets by German tax resident businesstony are generally subject to German income itax o
corporate income tax (plus 5.5% solidarity surcbatgreon and, if applicable in the case of arviddal
holding the Notes as business assets, church Aay).withholding tax deducted is — subject to certai
requirements — creditable. To the extent the amuwiithheld exceeds the (corporate) income tax lighil
the withholding tax is — as a rule — refundablee THterest payments and capital gains are alsecuts)
trade tax, if the Notes are attributable to a traidieusiness in Germany.

Foreign Tax Residents

Investors not resident in Germany should, in essemat be taxable in Germany with the proceeds
from the investment in the Notes, and no Germahheiding tax should be withheld from such income,
even if the Notes are held in custody with a Dislmg Agent. Exceptions apply, e.g., where the Nates
held as business assets in a German permaneniiskstamt of the investor, or secured by Germarssitu
real estate.

Substitution of the Issuer

If the Issuer exercises the right to substitute debtor of the Notes, the substitution might, for
German tax purposes, be treated as an exchanle blotes for new notes issued by the Substitutedbeb
and subject to similar taxation rules like the Motk particular, such a substitution could resulthe
recognition of a taxable gain or loss for any Holdé a Note. The Substitute Debtor is obligated to
indemnify each Holder for any tax incurred by sutdider as a result of a substitution of the Isqisee
“Terms and Conditions of the Notes — § 12(1)(d) tBuben”).
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Other taxes

At present, the purchase, sale or other disposhlotés does not give rise to capital transfer tax,
value added tax, stamp duties or similar taxes lmrges in Germany. However, under certain
circumstances entrepreneurs may choose liabilitsabloe added tax with regard to the sales of Natash
would otherwise be tax exempt. Net wealth td&rtndgensteugis, at present, not levied in Germany.

Implementation of the EU Rules on the Automatic Exbange of Information

On November 10, 2015, the former EU directive o@ti@n of savings income —i.a. providing for
an exchange of information on certain interest payism— was repealed generally with effect as ofidgn
1, 2016. In order to prevent an overlap with the €buncil Directive 2011/16/EU on administrative
cooperation in the field of taxation (as amendedtblyCouncil Directive 2014/107/EU dated December 9,
2014; such amended directive referred to as thaudliassistance Directive). As required by the Mlitua
Assistance Directive, all EU Member States impleteéncomprehensive measures for an automatic
exchange of information on financial accounts, Wwhice applicable with full effect as from January 1
2017.

In Germany, the Mutual Assistance Directive hasbeglemented by the act on the exchange of
information on financial accountg-ibanzkonteAnformationsaustauschgesgtaf December 21, 2015
providing for an extensive exchange of informat@mn financial accounts, but not providing for a &tx
source.

Besides, the decree on the taxation of interesiniecZinsinformationsverordnungwhich was
issued to implement the former EU savings tax tivedn Germany, continues to be applicable beyond
2016 with an effect limited to interest paymentsereed from or made to certain non-EU states and
dependent or associated territories such as Sveiterthe Principality of Liechtenstein, the Prjpadity of
Monaco, the Cayman Islands, Aruba and Sint Maarten.

The proposed Financial Transaction Tax (“FTT")

On February 14, 2013, the European Commission ghddi a proposal (theCbmmission
Proposal’) for a Directive for a common FTT in Belgium, Geany, Estonia, Greece, Spain, France, Italy,
Austria, Portugal, Slovenia and Slovakia (tHeafticipating Member States). However, Estonia has
since stated that it will not participate. The Cassion’s Proposal is currently under review, anéased
proposal is expected to be published in the conir2017.

The Commission Proposal has a very broad scopecanld, if introduced, apply to certain
dealings in the Notes (including secondary maniatdactions) in certain circumstances. The issuande
subscription of the Notes should, however, be exemp

Under the Commission Proposal, the FTT could applgertain circumstances to persons both
within and outside of the participating Member &atGenerally, it would apply to certain dealingghe
Notes where at least one party is a financial tintgbn, and at least one party is established in a
participating Member State. A financial institutionay be, or be deemed to be, “established” in a
participating Member State in a broad range ofurirstances, including (a) by transacting with a qers
established in a participating Member State orwbgre the financial instrument which is subjecthe
dealings is issued in a participating Member State.

However, the FTT proposal remains subject to natjoti between participating Member States. It
may therefore be altered prior to any implementiatibe timing of which remains unclear. Additioial
Member States may decide to participate and/oigizating Member States may decide to discard the
Commission Proposal.

Prospective Holders are advised to seek their aofegsional advice in relation to the FFT.
TAXATION IN LUXEMBOURG

The following is an overview discussion of certamaterial Luxembourg tax consequences with

respect to the Company and its Notes. This overdiegs not purport to be a comprehensive descripfion
all of the tax considerations that may be reletargny particular holder of Notes, and does nopprirto
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include tax considerations that arise from ruleg@iferal application or that are generally assutnduk
known to holders of the Notes. It is not intendedb¢, nor should it be construed to be, legaloativice.
This discussion is based on Luxembourg laws andlaggns as they stand on the date of this Prospect
and is subject to any change in law or regulatimnshanges in interpretation or application thetbat
may take effect after such date. Prospective invesn the Notes should therefore consult their own
professional advisers as to the effects of statal lor foreign laws and regulations, including embourg
tax law and regulations, to which they may be sttbje

Please be aware that the residence concept used thedrespective headings below applies for
Luxembourg income tax assessment purposes onlyréfayence in the present section to a tax, daty |
impost or other charge or withholding of a simiteature refers to Luxembourg tax law and/or concepts
only. Also, please note that a reference to Luxamdpancome tax encompasses corporate income tax
(impdt sur le revenu des collectivitémunicipal business taxnip6t commercial communala solidarity
surcharge dontribution au fonds pour I'emplgpias well as personal income tamot sur le revenu
generally. Investors may further be subject towedlth tax impét sur la fortungas well as other duties,
levies or taxes. Corporate income tax, municipairmess tax as well as the solidarity surchargedwhie
collectively referred to as Luxembourg corporatiaxes) invariably apply to most corporate taxpayers
resident of Luxembourg for tax purposes. Individaal payers are generally subject to personal irectam
and to the solidarity surcharge. Under certainucirstances, where an individual taxpayer acts irctliese
of the management of a professional or businesertaldng, municipal business tax may apply as well.

Taxation of Investors

This tax disclosure is limited to the tax conseaqesnto investors owning Notes. This discussion
therefore is limited to taxation issues in resgét¢he holding and selling of these Notes.

Withholding Tax

Non-resident Holders of Notes

Under Luxembourg general tax laws currently in éorthere is no withholding tax on payments of
principal, premium or interest made to non-residmitiers of Notes, nor on accrued but unpaid istare
respect of the Notes, nor is any Luxembourg wittimg) tax payable upon redemption or repurchase of
Notes held by non-resident holders of the Notes.

Luxembourg Resident Holders of Notes

Under Luxembourg general tax laws currently in éoend subject to the law of December 23,
2005, as amended (th&é&libi Law”) as described below, there is no withholding tax payments of
principal, premium or interest made to Luxembouggident holders of Notes, nor on accrued but unpaid
interest in respect of Notes, nor is any Luxemboutgholding tax payable upon redemption or repasgh
of Notes held by Luxembourg resident holders ofddotUnder the Relibi Law, payments of interest or
similar income made or ascribed by a paying agstabéished in Luxembourg to or for the benefit of a
individual beneficial owner who is resident of Laxieourg will be subject to a withholding tax of 20%.
Such withholding tax will be in full discharge afdome tax if the beneficial owner is an individaating
in the course of the management of his/her priveggith. Responsibility for the withholding of thextwill
be assumed by the Luxembourg paying agent.

Non-Resident holders of Notes

Holders of Notes will not become residents, or éended to be resident in Luxembourg, by reason
only of holding Notes.

A non-resident holder of Notes, not having a perenarstablishment or permanent representative
in Luxembourg to which/whom such Notes are attdbid, is not subject to Luxembourg income tax on
interest accrued or received, redemption premiumissoie discounts, under the Notes. A gain realiged
such non-resident holder of Notes on the sale swadial, in any form whatsoever, of Notes is furthetr
subject to Luxembourg income tax.

A non-resident corporate holder of Notes or anviidial holder of Notes acting in the course of
the management of a professional or business wakitegt who has a permanent establishment or
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permanent representative in Luxembourg to whichoowhom such Notes are attributable, is subject to
Luxembourg income tax on interest accrued or reckivedemption premiums or issue discounts, uraer t
Notes and on any gains realised upon the salesposhl, in any form whatsoever, of the Notes.

Luxembourg-resident holders of Notes

Holders of Notes who are residents of Luxembourg gt be liable for any Luxembourg income tax on
repayment of principal.

Luxembourg-resident Individuals

An individual holder of Notes, acting in the coudehe management of his/her private wealth, is
subject to Luxembourg income tax at progressivesrat respect of interest received, redemption jras
or issue discounts, under the Notes, except ifv{ihholding tax has been levied on such payments in
accordance with the Relibi Law, or (i) the indivad holder of Notes has opted for the applicatiba 20%
tax in full discharge of income tax in accordandththe Relibi Law, which applies if a payment ofdrest
has been made or ascribed by a paying agent estadblin a EU Member State (other than Luxembourg),
or in a Member State of the EEA (other than a EUnder State). A gain realised by an individual holde
of Notes, acting in the course of the managemehtséfier private wealth, upon the sale or dispasany
form whatsoever, of Notes is not subject to Luxeargancome tax, provided this sale or disposal took
place more than six months after the Notes wereuigam; However, any portion of such gain
corresponding to accrued but unpaid interest incgnsabject to Luxembourg income tax, except ifias
been levied on such interest in accordance witliRelibi Law.

An individual holder of Notes acting in the courdéhe management of a professional or business
undertaking must include this interest in its tdgdiasis. If applicable, the tax levied in accommawith the
Relibi Law will be credited against his/her finaktliability.

Luxembourg-resident Companies

A corporate holder of Notes must include any irderaccrued or received, any redemption
premium or issue discount, as well as any gairiseghlon the sale or disposal, in any form whatsoefe
the Notes, in its taxable income for Luxembourgime tax assessment purposes.

A corporate holder of Notes that is governed by & of May 11, 2007 on family estate
management companies, as amended, or by the |®gadmber 17, 2010 on undertakings for collective
investment, or by the law of February 13, 2007 pecilised investment funds, as amended or byatie |
of July 23, 2016 on reserved alternative investnfiemdls (provided it is not foreseen in the incogtian
documents that (i) the exclusive object is the sttweent in risk capital and that (ii) article 48 thie
aforementioned law of July 23, 2016 applies), ithee subject to Luxembourg income tax in respdct o
interest accrued or received, any redemption pnentiuissue discount, nor on gains realised ondhe®
disposal, in any form whatsoever, of the Notes.

Net Wealth Tax

A corporate holder of Notes, whether it is resideihtuxembourg for tax purposes or, if not, it
maintains a permanent establishment or a permaepndsentative in Luxembourg to which/whom such
Notes are attributable, is subject to Luxembourtgwealth tax on such Notes, except if the holdex ofes
is governed by the law of May 11, 2007 on familtats management companies, as amended, or by the
law of December 17, 2010 on undertakings for ctiflednvestment, or by the law of February 13, 2067
specialised investment funds, as amended or blathef July 23, 2016 on reserved alternative investt
funds (provided it is not foreseen in the incorpiora documents that (i) the exclusive object is the
investment in risk capital and that (i) article dBthe aforementioned law of July 23, 2016 applidghe
holder of the Notes is a securitisation companyegoed by the law of March 22, 2004 on securitisgtas
amended, or is a capital company governed by tiweofaJune 15, 2004 on venture capital vehicles, as
amended or is a reserved alternative investmeidt foirovided it is foreseen in the incorporation uwtoents
that (i) the exclusive object is the investmentigk capital and that (ii) article 48 of the aforemioned law
of July 23, 2016 applies), it will only be subjdct the minimum net wealth tax, the amount of which
depends on the composition of the balance shedtsaside.
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An individual holder of Notes, whether he/she isident of Luxembourg or not, is not subject to
Luxembourg net wealth tax on such Notes.

Other Tax Consequences

Stamp Taxes and Transfer Taxes

In principle, neither the issuance nor the transtgpurchase or redemption of Notes will give rise
to any Luxembourg registration tax or similar taxdewever, an ad valorem registration duty may be d
upon the voluntary registration of the Notes in &orbourg.

Gift Taxes

No estate or inheritance tax is levied on the feansf Shares upon death of a holder of Shares in
cases where the deceased was not a resident afmbaxeg for inheritance tax purposes and no giftisax
levied upon a gift of Shares if the gift is not ged before a Luxembourg notary or recorded in a dee
registered in Luxembourg. Where a holder of Shaesresident for tax purposes of Luxembourg at the
time of his death, the Shares are included iraitable estate for inheritance tax or estate tagqsas.

Financial Transaction Tax

On February 14, 2013, the Commission’s Proposad fDirective for a common FTih Belgium,
Germany, Estonia, Greece, Spain, France, ltalytrisy$ortugal, Slovenia and Slovakia (the “papidding
Member States”). However, Luxembourg has sinceedt#ttat it will not participate. The Commission’s
Proposal has very broad scope and could, if inteduapply to certain dealings in the Notes of the
Company (including secondary market transactiamgertain circumstances. Primary market transagtion
referred to in Article 5(c) of Regulation (EC) N@8r/2006 are expected to be exempt. Under the
Commission’s Proposal the FTT could apply in cartaicumstances to persons both within and outside
the participating Member States. Generally, it wloapply to certain dealings in Notes of the Company
where at least one party is a financial institutiand at least one party is established in a [jeatiog
Member State. A financial institution may be, ordsemed to be, “established” in a participating Mem
State in a broad range of circumstances, includijgby transacting with a person established in a
participating Member State; or (ii) where the fingh instrument which is subject to the dealingssied
in a participating Member State. The FTT proposaiains subject to negotiation between the particiga
Member States and the scope of any such tax antiniteg of implementation remains uncertain.
Additional EU Member States may decide to partigipdnvestors are advised to seek their own
professional advice in relation to the FTT.

Value-Added Tax

If the activities of the Company do not exceed aentwlding activity, the Company should not be
able to register for VAT, purposes in Luxembourgd aany VAT suffered by the Company will, in
principle, be final and irrecoverable.

In case the Company provides services that aredutgj VAT, it would have to register for VAT

purposes in Luxembourg and it will be allowed toawer all or only a portion of the VAT incurred dna
costs.
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SUBSCRIPTION AND SALE OF THE NOTES
SUBSCRIPTION

The Issuer and Barclays Bank PLC, Morgan Stanle&yo& International plc and Société Générale
(together, the Joint Bookrunners”) will enter into a subscription agreement to ladedl on or about July
24, 2017 (theSubscription Agreemefi}. Under the Subscription Agreement, the Issuerdgreed to issue
and sell to the Joint Bookrunners, and the JointkBanners have agreed, subject to certain customary
closing conditions, to subscribe and pay for théeSl@n July 27, 2017. The Issuer has agreed togrégin
fees to the Joint Bookrunners and to reimburseltiiet Bookrunners for certain expenses incurred in
connection with the issuance of the Notes. Undetaite circumstances, the Joint Bookrunners may
terminate the Subscription Agreement. In such evemiNotes will be delivered to investors. Furthere)
the Issuer has agreed to indemnify the Joint Baukets against certain liabilities it may incur in
connection with the offer and sale of the Notes.

The Issuer has agreed to pay certain fees to tim¢ Bookrunners and to reimburse the Joint
Bookrunners for certain expenses incurred in camnmeavith the issuance of the Notes. Proceeds ¢o th
Issuer will be net of commissions payable to thetd®ookrunners.

The Joint Bookrunners or their affiliates have pided from time to time, and expect to provide in
the future, investment services to the Issuer amdffiliates, for which the Joint Bookrunners beit
affiliates have received or will receive customéggs and commissions. There are no interests afalat
and legal persons involved in the issue, includiogflicting ones, which are material to the iss#aotthe
Notes.

SELLING RESTRICTIONS
General

The distribution of this Prospectus and the salthefNotes may be restricted by law in certain
jurisdictions. No action has been or will be taksgnthe Issuer or the Joint Bookrunners to permioffer
to the public of the Notes, the possession oribigdion of this Prospectus (in preliminary, proaoffimal
form) or any other offering or publicity materialating to the Notes (including roadshow materzaisl
investor presentations), in any country or jurisdic where action for that purpose may be required.

Accordingly, neither this Prospectus nor any adsement or any other offer material may be
distributed or published in any jurisdiction exceptder circumstances that will result in compliamgtin
any applicable laws and regulations. Persons ifitose& possession this Prospectus comes are redpired
inform themselves about and observe any such géstrs, including those set out in these sectiomy A
failure to comply with these restrictions may citogt a violation of the securities laws of any lsuc
jurisdiction.

Each of the Joint Bookrunners has represented,antd and agreed that it will comply in all
material respects with all applicable laws and la&ipns in each jurisdiction in which it acquiredfers,
sells or delivers Notes. They will also ensure thatobligations are imposed on the Issuer in amch su
jurisdiction as a result of any of the foregoingi@ts. The Issuer will not have any responsibifdy, and
the Joint Bookrunners will obtain any consent, apal or permission required by it for, the saléNaftes
under the laws and regulations in force in anysfligtion to which it is subject or in or from whighmakes
any acquisition, offer, sale or delivery. The JoiBbokrunners are not authorized to make any
representation or use any information in conneatith the issue, subscription and sale of the Nothsr
than as contained in, or which is consistent witk, Prospectus or any amendment or supplement to it

United States of America

The Notes have not been and will not be registanetér the Securities Act, or with any securities
regulatory authority or any state or other juriiditc in the United States, and may not be offessi,
delivered, pledged or otherwise transferred, diyemt indirectly, within the United States exceptrguant
to an exemption from, or in a transaction not stthje, the registration requirements of the Semgifct
and in compliance with any applicable state seiesriaws. Accordingly, the Notes will not be offdrer
sold in this Offering within the United States aar@ being offered and sold in this Offering onlyside
the United States pursuant to Regulation S underSecurities Act. Each of the Joint Bookrunners has
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represented, warranted and agreed that they hdweffeced or sold, and agree that they will noteofér
sell, any Notes constituting part of their respactllotment within the United States except inoadance
with Rule 903 of Regulation S under the Securifies and that neither they, their affiliates, nayahird
party acting on their behalf, have engaged, or eviljage, in any “directed selling efforts” ” asidefl in
Regulation S under the Securities Act with respethe Notes. The Company has not registered, aad d
not intend to register, either the Offering or aytion of the Offering in the United States octmduct an
offer to the public of Notes in the United States.

In addition, the Joint Bookrunners have represemtetranted and agreed that, except to the
extent permitted under U.S. Treasury Regulatiortsi®e1.163-5(c)(2)(i)(D) (theD Rules):

€)) they have not offered or sold Notes, and duitieg40-day restricted period shall not offer
or sell Notes, directly or indirectly to a Unitethfs person or to a person who is within the dn8tates
or its possessions, and they have not delivered siiadl not deliver within the United States or its
possessions definitive Notes that are sold duhiegéstricted period;

(b) they have and throughout the restricted petlogly shall have in effect procedures
reasonably designed to ensure that their emplayeagents who are directly engaged in selling Nates
aware that the Notes may not be offered or solthduhe restricted period to a United States peosdp a
person who is within the United States or its pesiems, except as permitted by the D Rules;

(c) if they are a United States person, they aggigiog the Notes for purposes of resale in
connection with their original issuance and nottfag purpose of resale directly or indirectly tdJaited
States person or a person within the United Statéts possessions and they shall acquire or rélates
for their own account only in accordance with tleguirements of U.S. Treasury Regulations Section
1.163- 5(c)(2)()(D)(6);

(d) with respect to each affiliate that acquiresgsdrom them for the purpose of offering or
selling such Notes during the restricted perioaytkeither (i) repeat and confirm the representation
contained in clauses (a), (b) and (c) of this paaly on behalf of such affiliate or (ii) agree thaty shall
obtain from such affiliate for the benefit of theslier the representations contained in Clausegbjaand
(c) of this paragraph; and

(e) they shall obtain for the benefit of the Issier representations and agreements contained
in clauses (a), (b), (c) and (d) of this paragriipim any person other than their affiliate with windhey
enter into a written contract, as defined in U.&aBury Regulations section Section 1.163-5(c)(D){4),
for the offer or sale of Notes during the restidgberiod.

Terms used in this paragraph have the meanings ¢ivthem by the U.S. Internal Revenue Code
of 1986, as amended and Treasury Regulations thégeeuincluding the D Rules.

European Economic Area

In relation to each member state of the EEA (the (il Iceland, Norway and Liechtenstein)
which has implemented the Prospectus Directive hieac ‘Relevant Member Stat&), each Joint
Bookrunner has represented, warranted and agraedith effect from and including the date on whikk
Prospectus Directive is implemented in that Relevdember State it has not made and will not make an
offer to the public of any Note in that Relevantrivieer State, except that it may make an offer tqthwsic
in that Relevant Member State of any Note at amg tinder the following exemptions from the Prospect
Directive, if they have been implemented in thaieRaent Member State:

® to legal entities which are qualified invest@s defined under the Prospectus Directive;
(i) to fewer than 150 natural or legal personthéo than “qualified investors” as defined in
the Prospectus Directive), as permitted under ttasgectus Directive, subject to obtaining the prior

consent of the Joint Bookrunners for any such ptfer

(iii) in any other circumstances falling within Aaie 3(2) of the Prospectus Directive,
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provided that no such offer of Notes shall resnltai requirement for the Issuer or any Joint
Bookrunner to publish a prospectus pursuant tockrtB8 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospebitective.

For the purposes of this provision, the expressiorioffer to the public” in relation to any Notes
in any Relevant Member State means the communicaticany form and by any means of sufficient
information on the terms of the offer and any Ndtebe offered so as to enable an investor to detid
purchase or subscribe for any Notes, as the samyebmaaried in that Relevant Member State by any
measure implementing the Prospectus DirectiveahRelevant Member State.

United Kingdom

Sales in the United Kingdom are also subject téricti®ns. Each of the Joint Bookrunners has
represented, warranted and agreed that:

® it has only communicated or caused to be comoated and will only communicate or
cause to be communicated any invitation or induceéne engage in investment activity (within the
meaning of Section 21 of the FSMA) received bynitconnection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSM&snot apply to the Issuer; and

(i) it has complied and will comply with all appéible provisions of the FSMA with respect
to anything done by it in relation to the Notesfiom or otherwise involving the United Kingdom.
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GENERAL INFORMATION

Application has been made to the CSSF, which isLtirembourg competent authority for the
purposes of obtaining the approval of this Prosmgeathich, only for purposes of the admission &alitng,
constitutes a prospectus within the meaning offtftespectus Directive,e. a listing prospectus according
to Article 5.3 of the Prospectus Directive. The dpextus will be published in electronic form on the
website ww.bourse.luof the Luxembourg Stock Exchandggofirse de Luxembouxg

AUTHORIZATION AND |SSUEDATE

The issuance of the Notes was approved by a résolot the Board taken on July 10, 2017 and a
confirmation of one member of the Board taken dg 10, 2017. The Issue Date of the Notes is expecte
to be July 27, 2017.

USE OF PROCEEDS

The net proceeds from the issuance of the Noteésnated by the Issuer to be approximately
€396.3 million, will be used to fund selective atore add-on acquisitions in the Berlin residentialrket,
refinance existing indebtedness and pay related &aal expenses, as well as for general corporate
purposes. The total expenses related to the admissirading of the Notes will be approximately E®.

DELIVERY OF NOTES

Delivery and payment of the Notes will be made paround the Issue Date, which is expected to
be on July 27, 2017. The Notes so purchased willdligered via book-entries through the Clearingt&my
and their depository banks against payment ofdbiei price thereof.

COSTS ANDEXPENSESRELATING TO THE PURCHASE OF NOTES

The Issuer will not charge any costs, expenseaxastdirectly to any investor in connection with
the Notes. Investors must, however, inform theneselbout any costs, expenses or taxes in connection
with the Notes which are generally applicable imithrespective country of residence, including any
charges their own depository banks charge themuarhasing or holding securities.

LISTING AND ADMISSION TO TRADING OF THE NOTES

Application has been made to the Luxembourg Stoath&nge Bourse de Luxembourdor the
Notes to be listed on the Official List of the Luleourg Stock Exchang®¢urse de Luxembourgnd to
be admitted to trading on the Regulated Market laf tuxembourg Stock Exchang®olrse de
Luxembouryy The Regulated Market of the Luxembourg StockHaxgie Bourse de Luxembourdgs a
regulated market for the purposes of Directive ZBOMEC, as amended.

The first day of trading of the Notes on the Luxemny Stock Exchangd@6urse de Luxembourg
is expected to be July 27, 2017.

CLEARING SYSTEM AND SECURITY CODES
The Notes will be accepted for clearance through:
Clearstream Banking, société anonyme
42 Avenue JF Kennedy
1855 Luxembourg
The Grand Duchy of Luxembourg
and
Euroclear Bank S.A./N.V.
1 Boulevard du Roi Albert Il

1210 Brussels
Kingdom of Belgium
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The Notes are intended upon issue to be depositedar on behalf of, a Common Safekeeper for
Euroclear and CBL and therefore are intended telibéle collateral for the Eurosystemonetary policy.
However, this does not necessarily mean that thieeNwill be recognised as eligible collateral for
Eurosystem monetary policy and intraday credit api@ns by the Eurosystem either upon issue oryaban
all times during their life. Such recognition wilépend upon the European Central Bank being satidfat
the Eurosystem eligibility criteria have been met.

The Notes have the following securities codes:

International Securities Identification Number (I XS1652965085
Common Code 165296508
German Securities ldentification Number (WKN) Al93

RATINGS OF THE |SSUER AND THE NOTES

Moody’s® has assigned the long-term issuer rating “Baéable outlook) to the Issuer. The
Notes are rated “Baa?{stable outlook) by Moody's.

A credit rating assesses the creditworthiness @faity and informs an investor therefore about
the probability of the entity being able to reddenested capital. It is not a recommendation to, lsell or
hold securities and may be revised or withdrawithigyrating agency at any time. A suspension, réstuct
or withdrawal of the rating assigned to the Issuay adversely affect the market price of the Notes.

INDICATION OF YIELD

The yield of the Notes is 1.553% per annum. Suelys calculated in accordance with the ICMA
(International Capital Markets Association) methard based on the issue price. The ICMA method
determines the effective interest rate of notemtpkito account accrued interest on a daily basis.

DOCUMENTS AVAILABLE

For the period during which this Prospectus isdyahe following documents will be available for
inspection during regular business hours at thef2myis offices at 1B, Heienhaff, L-1736 Senningegbe
Grand Duchy of Luxembourg (tel. +352 269467760):

. the Articles of Association;

. the unaudited condensed consolidated interim fiahstatements (IAS 34) of the Group
as of and for the three-month period ended Margt2317;

. the audited consolidated financial statements (JF&¥She Company as of and for the
fiscal year ended December 31, 2016;

. the audited consolidated financial statements (JF&¥She Company as of and for the
fiscal year ended December 31, 2015;

. a copy of this Prospectus and any document incatpdiby reference herein; and

% Moody’s is established in the European Communitd & registered under the CRA Regulation. The pean Securities and
Markets Authority publishes on its website (www.eseuropa.eu/pagel/list-registered-and-certified-QRaAdist of credit rating
agencies registered in accordance with the CRA Régn. That list is updated within five workingydafollowing the adoption of
a decision under Article 16, 17 or 20 CRA Regulatithe European Commission shall publish that wgatiéist in the Official
Journal of the European Union within 30 days follegvsuch update.

4 Moody's defines “Baa2” as follows: “Obligationsted Baa are judged to be medium-grade and suljeubterate credit risk and as
such may possess certain speculative characteritid Moody’s appends numerical modifiers 1, 2d @&to each generic rating
classification from Aa through Caa. The modifierinticates that the obligation ranks in the highed @f its generic rating
category; the modifier 2 indicates a mid-range nagkand the modifier 3 indicates a ranking in kbvwer end of that generic rating
category.”
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. any supplement to this Prospectus, which may oalafiproved by the CSSF before the
date of admission to trading of the Notes.

The above mentioned documents are also availablh@rCompany's website. This Prospectus
and any supplement to this Prospectus are avaitabldhe websitevjww.bourse.ly of the Luxembourg
Stock ExchangeBourse de Luxembourgrhe Company’s future consolidated annual anetiimt financial
statements and its unconsolidated annual accouifitbaevavailable from the Company on its website
(www.ado.propertigs
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INCORPORATION BY REFERENCE

The following documents are incorporated by refeeeinto this Prospectus:

The English language unaudited condensed consetidatterim financial statements (IAS 34) of the Gro
as of and for the three-month period ended MargH2817 of the Group as contained in the Three-Month
Financial Report 2017 for the First Quarter 2017:

e Condensed Consolidated Interim Statement of FimaRasition (p. 26),

e Condensed Consolidated Interim Statement of Stateafirofit or Loss (p. 28),
e Condensed Consolidated Interim Statement of Congmistte Income (p. 29),

e Condensed Consolidated Interim Statement of CaslisHlp. 30),

e Condensed Consolidated Interim Statement of Chandeguity (p. 32),

* Notes to the Condensed Consolidated Interim FimduStatement (p. 34), and

» Auditor's Review Report on the Review of Interirn&ncial Information (p. 44).

The English language audited consolidated finarstatements (IFRS) of the Group as of and for igwaf
year ended December 31, 2016 as contained in thaahiReport 2016:

« Consolidated Statement of Financial Position (p, 72

e Consolidated Statement of Statement of Profit asl(@. 74),

» Consolidated Statement of Comprehensive Incomeéyp.

e Consolidated Statement of Cash Flows (p. 76),

» Consolidated Statement of Changes in Equity (p. 78)

* Notes to the Consolidated Financial Statement@p.ahd

* Independent Auditor’s Report on the Consolidatetfcial Statements (p. 125).

The English language audited consolidated finarstatements (IFRS) of the Group as of and for igw&f
year ended December 31, 2015 as contained in thaahiReport 2015:

» Consolidated Statement of Financial Position (P, 66

» Consolidated Statement of Statement of Profit asl(p. 68),

» Consolidated Statement of Comprehensive Incoméq(p.

e Consolidated Statement of Cash Flows (p. 70),

» Consolidated Statement of Changes in Equity (p. 72)

* Notes to the Consolidated Financial Statement4}p.ahd

* Independent Auditor’s Report on the Consolidatethfcial Statements (p. 122).

Any information incorporated by reference that @ imcluded in the above cross-reference list is
considered as additional information and is notuiregl by the relevant schedules of the Commission
Regulation (EC) 809/2004 (as amended).

As long as any Notes are listed on the Official bisthe Luxembourg Stock Exchandgo{rse de
Luxembouryy are admitted to trading on the regulated maokéhe Luxembourg Stock Exchandggolrse
de Luxembourgand any applicable laws so require, the documierctsrporated by reference herein are
available on the Company's websiteww.ado.propertidsand on the websitewvw.bourse.lu of the
Luxembourg Stock Exchang®durse de Luxembourgnd may be inspected and are available free of
charge during normal business hours at the offfcthe Issuer at 1B, Heienhaff, L-1736 Senningerperg
Grand Duchy of Luxembourg (tel. +352 269467760).



SELECTED DEFINED TERMS

1915 Companies AC.......cccee..... Luxembourg Commercial Companies Law of August 1915 as
amendedI6i du 10 aolt 1915 sur les sociétés commerciais gue
modifiég.

L = U | The single European currency adopted by certairtticgsating

member states of the European Union, including @egmand
Luxembourg.

ADO ..o ADO Properties S.A., a public limiteliability company société
anonymg organized under the laws of the Grand Duchy
Luxembourg.

ADO Immobilien............cceuuninn, ADO Immobilien Management Gml, our property and flity
management corporation.

AFFO (from rental activities) .... AFFO (also known asape-adjisted FF() is FFC 1 (from renta
activities) adjusted for maintenance capital exjtenes.

Barclays.....cooooovvvviiiiieiiieeeen Barclays Bank PLC, London, United Kingd

BerlinHypl Agreement.............. BerlinHypl Agreemer refers to eterm loan agreemeiwith Berlin-
Hannoversche Hypothekenbank AG which we enteredAogust
22/23, 2013, and as amended on August 28, 2013.

BerlinHyp 2 Agreemen.............. BerlinHyp2 Agreementrefers to theterm loan agreement wi
Berlin-Hannoversche Hypothekenbank AG which we mateon
September 27, 2013.

BerlinHyp 3 Agreemen.............. BerlinHyp3 Agreemen refers to theterm loan agreement wi
Berlin-Hannoversche Hypothekenbank AG which we reat@n June
22,2016, amended on June 29, 2016.

(12 Clearstream Banking S.A., Luxembo

CCM i, CCM City Construction Management Grr, our business functio
responsible for product optimization through camstiion
management.

CEO..iiiiiiiiii e, Chief executive office

CFM e, Central Facility Management GmbH, which providesoparty
management and services to our tenants.

CFO ., Chief financial officer.

COE v U.S. Internal Revenue Code of 1986, as ame.

COO .o, Chief operating office

CRA Regulation................c...... Regulation (EC) no. 1060/2009 of the European &aent and ¢
the Council dated September 16, 2009 on creditgadigencies, as
amended.

CSSF ., The Luxembourg Commission for the Supervision of Hieancial
Sector Commission de Surveillance du Secteur Financier

D&O ..oviiiiiiiiiiieeeiiieeeee e Directors and officer

DDT i Dichlorodiphenyltrichloroethane, an organochlorinmsecticide

frequently used in agriculture. Common sourcesxpbsure to DDT
are foods, including meat, fish, and dairy produ@®T can be
absorbed by eating, breathing, or touching prodectstaminated
with the substance.

DGHyp Agreemen'................... DGHyp Agreemen refers to theterm loan agreement with Deuhe
Genossenschafts- Hypothekenbank AG  which we enteoad
November 27, 2014.
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EBITDA from rental activities ... EBITDA from rental activitiesrefers tanet rental income and incon
from facility services, before income tax expensepreciation,
amortization, rental activities and overhead costs.

EBITDA from rental activities EBITDA from rental activitiesmargin is derived by dividin

margin EBITDA from rental activities by net rental income.

EBITDAtotal ......cccoeevvvvvieees EBITDA total is defined as EBITDA from rental avities including
net profit from privatizations.

EPRANAV ..., EPRA NAV is an indicator of the Group’s lc-term equity and i

calculated based on the total equity attributablehtareholders of the
Company increased by the revaluation of tradingeriies, the fair
value of derivative financial instruments and defdrtaxes.

FATCA Withholding ................ Amounts the Issuer shall be permitted to withhaldeduct pursuar
to an agreement described in Section 1471(b) of Glele or
otherwise imposed in Sections 1471 through 147MefCode.

FFO oo, Funds from operations (FFO) is an indicatoravailable cash flov
from operating activities. FFO 1 (from rental aities) is defined as
EBITDA from rental activities for the respectiverjpels adjusted to
generally reflect net cash interest and currenbrime taxes. FFO 2
(including disposal results) is defined as FFO donff rental
activities) including the net profit from privatittans.

FSMA . The Financial Services and Markets Act 2!
[ 1 Financial TransactioTax.
[ O GAC Auditors Ltd, Certified Public Accountant andedisterec

Auditor, with registered office at 48 Inomenon Hthn Street,
Guricon House, 1st floor, 6042, Larnaka Cyprus.

GDP..oiece e, GDP means gross domestic product. The gross damestduct
refers to the market value of all final goods aedviees produced
within a country (or region, city, etc.) in a givpariod.

GDP per@pita......ccceeveevvennnnnn. GDP per capita is tt GDP of a country (or region, city, etc.) divid
through the number of persons living in the redpecrea. GDP per
capita is often considered an indicator of a coimtfor region’s,
city’s, etc.) standard of living.

GDR .o, The former German Democral Republic (Deutsche Demokratiscl
RepubliR.
Horizon Portfolio ...................... Horizon Portfolio refers to theportfolio comprised of 1,68

predominantly residential units acquired by the @pran connection
with the purchase of all of the shares of BrandemptRroperties 5
S.ar.l. (renamed ADO Sonnensiedlung S.a.r.l. oay 19, 2017),
a Luxembourg limited liability companysdciété a responsabilité
limitée), by the Company together with ADO Group Ltd, oy B0,

2016.
IAS International Accounting Standar
IFRS .. The International Financial Reporting Standardsadspted by th

European Union.

KPMG Luxembourg................. KPMG Luxembourg, Société coopera, the Company’s statutol
auditor ¢éviseur d’'entreprises agr§é after its migration to
Luxembourg, registered with the CSSF ashinet de révision agréé
and with the Luxembourg Register of Commerce andh@amies
under number B149133.

LTV -RALO s Loan-to-value ratio. The LTV-Ratio is the ratio tie nominal
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MietNovG...........

Morgan Stanley...

Nox Portfolio......

Official List ....cooevvieiiiiiiieeinee,

Paying Agen......

PBB1 Agreemen.

amount ofloans and borrowings and other I-term liabilities,less
cash, cash equivalents and other deposits, toutmeo$ investment
properties and trading properties at their faiueand advances paid
in respect of investment properties and tradingrides.

The bill on the limitation of rent increa in tense housing marki
(Gesetz zur Dampfung des Mietanstiegs auf angespannt
Wohnungsmarkten und zur Starkung des Bestelleipsinzei der
Wohnungsvermittlung, kurz Mietrechtsnovellierungsgs).

Morgan Stanley & Co. International plc, London, tédi Kingdon

Nox Portfolio refers to the portfolio compriseof 374 units, of whict

306 are residential units and 68 are commerciatsurocated

throughout Berlin and acquired by the Group asssetatransaction
and as a share transaction in which the Companyirac94.9% of
the shares in a German entity. The Group expettkemver the Nox
Portfolio in the third quarter of 2017.

The official list of the Luxembourg Stock Exchan(Bourse de¢
Luxemboury

BNP Paribas Securities Services, LuxemboThe Grand Duchy ¢
Luxembourg

The PBB1 Agreemer refers to theterm loan agreement wi
Deutsche Pfandbriefbank AG and InvestitionsbanKiBevhich we
entered on March 6, 2015.

Polychlorinatechipheny (PCB’ was used imumerousindustrial anc

commercial applications, including electrical, heaansfer, and
hydraulic equipment and in paints. PCBs have besnodstrated to
cause cancer, and have adverse effects on the iemmystem,
reproductive system, nervous system, and endosystem.

PentachlorophenolPCP) is an organochlorine compound used
pesticide, wood preservative, and disinfectarit éxtremely toxic to
humans from acute (short-term) ingestion and inlwalaexposure,
and can result in neurological, blood, and livefegts, and eye
irritation. Chronic (long-term) exposure by inhadathas resulted in
effects on the respiratory tract, blood, kidneyeli immune system,
eyes, nose, and skin.

Regulatior S under the Securities A
The German Real Estate Tran Tax (Grunderwerbssteu).
Royal Institution of Chartered Surveyc

The German Act on Issues of Debt SecuritiGesetz (ibe
Schuldverschreibungen aus Gesamtemissjonen

U.S. Securities Act of 19..

Société Générale, Paris, France
Square meter

Tel Aviv, Israel Stock Exchang
TheValue-Added Tax Mehrwertsteue).

Wilhelm Portfolic refers to the portfolio comprised of 200 residdr
and 25 commercial units acquired by the Group inneation with
the purchase of all of the shares of CITEC Immol RambH, a
German limited liability companyQesellschaft mit beschrankter
Haftung) by a Group company together with ADO Group Ltd, o
July 1, 2016.
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Wilhelm Il Portfolio .................. Wilhelm I Portfolio refers tio the portfolio compriseof 328 units
of which 298 are residential units and 30 are consiakunits, in
connection with the purchase of all of the shafaa €I TEC Immo
Invest GmbH, a German limited liability comparnygsellschaft mit
beschrankter Haftung by a Group company together with ADO
Group Ltd, on June 1, 2017.

WEW e, W&W Real Estate Gmb
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ADDRESSES

Issuer

ADO Properties S.A.
1B, Heienhaff
L-1736 Senningerberg
The Grand Duchy of Luxembourg

Paying Agent
BNP Paribas Securities Services
60, avenue J.F. Kennedy

1855 Luxembourg
The Grand Duchy of Luxembourg

Joint Bookrunners

Barclays Bank PLC Morgan Stanley & Co. Société Général
5 The North Colonnade International plc 29, boulevard Haussmann
Canary Wharf 25 Cabot Square 75009 Paris
London E14 4BB Canary Wharf France
United Kingdom London E14 40QA

United Kingdom

Legal Advisor to the Issuel

As to German La As to Luxembourg Le
Freshfields Bruckhaus Deringer LLF Bonn Steichen & Partner:
Bockenheimer Anlage 44 2, rue Peternelchen - Immeuble C2
60322 Frankfurt am Main L-2370 Howald
Federal Republic of Germany Luxembourg

Legal Advisors to the Joint Bookrunners:

As to German La As to Luxembourg Le
Linklaters LLP Linklaters LLP
Taunusanlage 8 Avenue John F. Kennedy 35

60329 Frankfurt am Main L-1855 Luxembourg
Federal Republic of Germany Luxembourg
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