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RESPONSIBILITY STATEMENT

ADLER Group S.A., the Company, with its registered office at 1B, Heienhaff, L-1736 Senningerberg, Grand
Duchy of Luxembourg, and registered with the Luxembourg Register of Commerce and Companies (Registre de
Commerce et des Sociétés, Luxembourg) under the registration number B197554, assumes responsibility for the
content of this Offering Memorandum, and declares having taken all reasonable care to ensure that such is the
case, that the information contained in this Offering Memorandum is, to the best of its knowledge, in accordance
with the facts and contains no omissions likely to affect its import.

If any claims are asserted before a court of law based on the information contained in this Offering Memorandum,
the investor appearing as plaintiff may have to bear the costs of translating the Offering Memorandum prior to the
commencement of the court proceedings pursuant to the national legislation of the member states of the EEA.

NOTICE

The Company has confirmed that this Offering Memorandum contains to the best of its knowledge all information
with regard to the Company and the Notes which is (in the context of the Programme, the issue, offering and sale
of the Notes and the guarantee of the Notes) material; that such information is true and accurate in all material
respects and is not misleading in any material respect; that any opinions, predictions or intentions expressed herein
are honestly held or made and are not misleading in any material respect; that this Offering Memorandum does not
omit to state any material fact necessary to make such information, opinions, predictions or intentions (in the
context of the Programme, the issue, offering and sale of the Notes and the guarantee of the Notes) not misleading
in any material respect; and that all proper enquiries have been made to verify the foregoing.

The Company undertakes with the dealers set forth on the cover page and as appointed under the Dealer
Agreement (as defined below) from time to time (together, the “Dealers”) to publish a supplement to this Offering
Memorandum or to publish a new offering memorandum if and when the information herein should become
materially inaccurate or incomplete or in the event of any significant new factor, material mistake or material
inaccuracy relating to the information included in this Offering Memorandum which is capable of affecting the
assessment of the Notes which arises or is noted between the time when this Offering Memorandum has been
approved and the time when trading of any Tranche of the Notes begins.

By approving this Offering Memorandum, the Luxembourg Stock Exchange may not incur any liability whatsoever
and does not give any undertaking as to the economic and financial soundness of the operation or the quality or
solvency of the Company. Investors shall make their own assessment as to the suitability of investing in the Notes.

No person has been authorized to give any information which is not contained in or not consistent with this
Offering Memorandum or any other document entered into in relation to the Programme or any information
supplied by the Company or such other information as in the public domain and, if given or made, such
information must not be relied upon as having been authorized by the Company, the Dealers or any of them.

In particular, the Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”), and are being sold pursuant to an exemption from the registration requirements
of the Securities Act. The Notes are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes
may not be offered, sold or delivered within the United States or to, or for the account or benefit of, U.S. persons
(as defined in Regulation S under the Securities Act (“Regulation S”)).

No Dealer nor the Arranger nor any other person mentioned in this Offering Memorandum, excluding the
Company, is responsible for the information contained in this Offering Memorandum or any supplement thereof, or
any Final Terms (as defined below) or any other document incorporated herein by reference, and neither the
Arranger nor any Dealer has separately verified the information contained in this Offering Memorandum or any
other document incorporated herein. Accordingly, and to the extent permitted by the laws of any relevant
jurisdiction, none of these persons accepts any responsibility for the accuracy or completeness of the information
contained in any of these documents.

This Offering Memorandum should be read and understood in conjunction with any supplement hereto and with
any other documents incorporated herein by reference and, in relation to any Tranche of Notes, together with the
relevant final terms (the “Final Terms”). For the avoidance of doubt, the content of websites this Offering
Memorandum refers to in hyperlinks does not form part of this Offering Memorandum.

This Offering Memorandum and any supplement hereto as well as any Final Terms reflect the status as of their
respective dates. The delivery of this Offering Memorandum or any Final Terms and the offering, sale or delivery
of any Notes may not be taken as an implication that the information contained in such documents is accurate and
complete subsequent to their respective dates or that there has been no adverse change in the financial situation of
the Company since such date or that any other information supplied in connection with the Programme is accurate
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at any time subsequent to the date on which it is supplied or, if different, the date indicated in the document
containing the same.

None of the Dealers, any of their affiliates or any other person mentioned in the Offering Memorandum makes
any representation as to the suitability of the Notes to fulfil environmental and sustainability criteria required by
any prospective investors. The Dealers have not undertaken, nor are responsible for, any assessment of any
sustainability bond framework or any eligible sustainable projects, any verification of whether such eligible
sustainable projects meet the criteria set out in such sustainability bond framework or the monitoring of the use of
proceeds.

The distribution of this Offering Memorandum, any supplement thereto and any Final Terms and the offering, sale
and delivery of any of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession
this Offering Memorandum, any supplement thereto or any Final Terms come are required by the Company and
the Dealers to inform themselves about and to observe any such restrictions. For more information, see “Selling
Restrictions” on pages 203-207 of this Offering Memorandum.

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET - The Final Terms in respect of any Notes may
include a legend entitled “MIiFID Il Product Governance” which will outline the target market assessment in
respect of the Notes and which channels for distribution of the Notes are appropriate. Any person subsequently
offering, selling or recommending the Notes (a “distributor”) should take into consideration the target market
assessment; however, a distributor subject to Directive 2014/65/EU (as amended, “MiFID 1) is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

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

UK MIFIR PRODUCT GOVERNANCE / TARGET MARKET - The Final Terms in respect of any Notes
may include a legend entitled “UK MiFIR Product Governance” which will outline the target market assessment
in respect of the Notes and which channels for distribution of the Notes are appropriate. Any distributor should
take into consideration the target market assessment; however, a distributor subject to the FCA Handbook Product
Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules™) is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR Product
Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise
neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of
the UK MIFIR Product Governance Rules.

PRIIPS REGULATION / EEA RETAIL INVESTORS - If the Final Terms in respect of any Notes include a
legend entitled “Prohibition of Sales to EEA Retail Investors”, the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more)
of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of
Directive 2016/97/EU as amended (the “Insurance Distribution Directive”), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID Il. Where such a Prohibition of
Sales to EEA Retail Investors is included in the Final Terms, no key information document required by Regulation
(EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling such Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

UK PRIIPS REGULATION / UK RETAIL INVESTORS - If the Final Terms in respect of any Notes include
a legend entitled “Prohibition of Sales to UK Retail Investors”, the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the United Kingdom (“UK?”). For the purposes of this provision the expression “retail investor” means a person
who is one (or more) of the following: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”); or
(ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (the
“FSMA”) and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that
customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No
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600/2014 as it forms part of domestic law by virtue of the EUWA. Where such a Prohibition of Sales to UK Retail
Investors is included in the Final Terms, no key information document required by Regulation (EU) No
1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or
selling the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful
under the UK PRIIPs Regulation.

BENCHMARKS REGULATION - STATEMENT IN RELATION TO ADMINISTRATOR'S
REGISTRATION - Interest amounts payable on Notes with a floating rate of interest (“Floating Rate Notes™)
will be calculated by reference to a specific benchmark which will be provided by an administrator. As at the date
of this Offering Memorandum, the specific benchmark applicable to an issue of Floating Rate Notes has not yet
been determined. However, interest amounts payable under Floating Rate Notes issued under the Programme may
be calculated by reference to the Euro Interbank Offered Rate (“EURIBOR”) which is provided by the European
Money Markets Institute (“EMMI”).

As at the date of this Offering Memorandum, EMMI appears on the register of administrators and benchmarks
established and maintained by the European Securities and Markets Authority (the “ESMA”) pursuant to
Article 36 of the Benchmarks Regulation (EU) 2016/1011 of the European Parliament and the Council of June 8,
2016 on indices used as benchmarks in financial instruments and financial contracts or to measure the
performance of investment funds and amending Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No
596/2014 (as amended, the “Benchmarks Regulation”).

Neither this Offering Memorandum nor any Final Terms may be used for the purpose of an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person
to whom it is unlawful to make such an offer or solicitation.

Neither this Offering Memorandum nor any Final Terms constitutes an offer or an invitation by the Company or
by the Dealers to subscribe for or to purchase any Notes and should not be considered as a recommendation by the
Company, the Arranger, any Dealer or any of them that any recipient of this Offering Memorandum or any Final
Terms should subscribe for or purchase any Notes.

In connection with the issue of any Tranche of Notes, a Dealer or Dealers (if any) named as stabilization
manager(s) (or persons acting on behalf of any stabilization manager(s)) (the “Stabilization Manager(s)”) in
the applicable Final Terms may over-allot Notes or effect transactions with a view to supporting the market
price of the Notes at a level higher than that which might otherwise prevail. However, stabilization may not
necessarily occur. Any stabilization action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, may cease at any
time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche of
Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilization action
or over-allotment must be conducted by the relevant Stabilization Manager(s) (or persons acting on behalf
of any Stabilization Manager(s)) in accordance with all applicable laws and rules.

In this Offering Memorandum all references to “€”, “EUR”, “Euro”, “euro” and “EURO” are to the single

currency of the member states of the European Union participating in the third stage of the European Economic and
Monetary Union.
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FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements. A forward-looking statement is a statement that
does not relate to historical facts or events or to facts or events as of the date of this Offering Memorandum. This
applies, in particular, to statements in this Offering Memorandum containing information on the ADLER Group’s
future earnings capacity, plans and expectations regarding its business growth and profitability, and the general
economic conditions to which the ADLER Group is exposed. Statements made using words such as “believes”,
“predicts™, “forecasts”, “plans”, “intends”, “endeavors”, “expects”, “will”, “aims”, “targets” or similar terms and
phrases, including reference and assumptions, may be an indication of forward-looking statements.

The forward-looking statements contained in this Offering Memorandum are subject to risks and uncertainties as
they relate to future events and are based on estimates and assessments made to the best of the Company’s present
knowledge. These forward-looking statements are based on assumptions, uncertainties and other factors, the
occurrence or non-occurrence of which could cause the Company’s actual results, including the financial
condition and profitability of the ADLER Group, to differ materially from, or fail to meet, the expectations
expressed or implied in the forward-looking statements. These expressions can be found in different sections of
this Offering Memorandum, particularly in the sections entitled “Risk Factors” and “Strategy” and wherever
information is contained in this Offering Memorandum regarding the Company’s intentions, beliefs, or current
expectations relating to its future financial condition and results of operations, plans, liquidity, business outlook,
growth, strategy and profitability, as well as the economic and regulatory environment to which the ADLER
Group is subject.

In light of these uncertainties and assumptions, it is also possible that the future events mentioned in this Offering
Memorandum might not occur. In addition, the forward-looking estimates and forecasts reproduced in this
Offering Memorandum from third-party reports could prove to be inaccurate (for more information on the third-
party sources used in this Offering Memorandum, see the discussion on External Data under “—Notice” above).
Actual results, performance or events may differ materially from those in such statements due to, among other
reasons:

e changes in general economic conditions in Berlin, including changes in the unemployment rate, the level
of consumer prices, wage levels, etc.;

e demographic changes, in particular with respect to Berlin;
e changes affecting interest rate levels;

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

e political changes; and
e changes in laws and regulations, in particular tenancy and environmental laws and regulations.

See “Risk Factors” for a further description of some of the factors that could influence the Company’s forward-
looking statements.

It should be noted that neither the Company nor any of the Dealers assumes any obligation, and does not intend to
update or revise any forward-looking statement or risk factors or to conform any such statement to new
information, future events or developments or otherwise. All subsequent written and oral forward-looking
statements attributable to us or to persons acting on our behalf are expressly qualified in their entirety by the
cautionary statements referred to above and contained elsewhere in this Offering Memorandum.
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ESG RATINGS

The Company’s exposure to Environmental, Social and Governance (“ESG”) risks and the related management
arrangements established to mitigate those risks has been or may be assessed by several agencies, including
Sustainalytics, among others, through Environmental, Social and Governance ratings (“ESG ratings”).

ESG ratings may vary amongst ESG ratings agencies as the methodologies used to determine ESG ratings may
differ.

The Company’s ESG ratings are not necessarily indicative of its current or future operating or financial
performance, or any future ability to service the Notes and are only current as of the dates on which they were
initially issued. Prospective investors must determine for themselves the relevance of any such ESG ratings
information contained in this Offering Memorandum or elsewhere in making an investment decision.
Furthermore, ESG ratings shall not be deemed to be a recommendation by the Company or any other person to
buy, sell or hold the Notes. Currently, the providers of such ESG ratings are not subject to any regulatory or other
similar oversight in respect of their determination and award of ESG ratings. For more information regarding the
assessment methodologies used to determine ESG ratings, please refer to the relevant rating agency’s website
(which website does not form a part of, nor is incorporated by reference in, this Offering Memorandum).
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RISK FACTORS

Before deciding to purchase Notes issued under the Programme, investors should carefully review and consider
the following risk factors and the other information contained in this Offering Memorandum. Should one or
more of the risks described below materialize, this may have a material adverse effect on the business,
prospects, shareholders' equity, assets, financial position and results of operations (Vermégens-, Finanz- und
Ertragslage) or general affairs of ADLER Group S.A. (the “Issuer” or the “Company” and together with its
consolidated subsidiaries, “we”, “us”, “our” or the “ADLER Group ”). Moreover, if any of these risks occur,
the market value of Notes issued under the Programme and the likelihood that the Issuer will be in a position to
fulfil its payment obligations under Notes issued under the Programme may decrease, in which case the holders
of Notes (the “Noteholders”) issued under the Programme could lose all or part of their investments. Factors
which the Issuer believes may be material for the purpose of assessing the risks associated with Notes issued
under the Programme are also described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in Notes
issued under the Programme, but the Issuer may be unable to pay interest, principal or other amounts on or in
connection with Notes issued under the Programme for other unknown reasons than those described below.
Additional risks of which the Issuer is not presently aware could also affect the business operations of the
ADLER Group and have a material adverse effect on its business activities, financial condition and results of
operations. Prospective investors should read the detailed information set out elsewhere in this Offering
Memorandum (including any documents incorporated by reference herein) and reach their own views prior to
making any investment decision.

The following risk factors are organized in categories depending on their respective nature.
Risks related to the ADLER Group’s Business Activities and Industry

Our business is significantly dependent on our ability to generate rental income. Our rental income and
funds from operations could particularly be negatively affected by a potential increase in vacancy rates.

We rely significantly on rental income. Our rental income is impacted predominantly by the size, rent levels and
vacancy levels of our portfolio. The vacancy levels within our portfolio could increase, particularly in lower-
value residential units, in less attractive locations, in areas with weak infrastructure or in properties where
investments do not result in increased rents in line with expected market rents or increased occupancy levels.
Our strategy also focuses on the renovation and refurbishment of selected parts of our portfolio with the highest
vacancy levels. If these measures do not result in a significant reduction in vacancy levels for these properties
after completion of the renovation and refurbishment work, this could have an adverse effect on our financial
results relative to our business plan. In addition to lost rental income, additional fixed and ancillary costs
incurred for the maintenance of vacant residential units could reduce our operating profit. Furthermore, a longer
period of high vacancy levels could generally lead to lower levels of income from rental activities and make it
more difficult to increase average rental levels. Further growth of our revenue therefore depends on our ability
to reduce vacancy levels or increase rents.

Our ability to operate our business successfully relies on assumptions that may prove to be incorrect and
circumstances that may be unfavorable, in part or as a whole, in particular due to unexpected liabilities, an
incomplete or inaccurate assessment of a market, value determinations and due diligence findings and
challenges with respect to achieving anticipated synergies and insufficient investment horizons.

We face the risk that we may not be able to generate returns or generate significantly lower returns in the future.
In particular, our projections of the future demand for apartments suitable for modernization may turn out to be
inaccurate or inappropriate to achieve a positive return. Also, tenant preferences may change. Further, we may
not be in a position to find sufficient investment opportunities to achieve further growth. In addition, we may
not be able to pass on the costs for these modernization measures to our tenants due to legal constraints or if the
tenants would be unable to afford rent increases as a result of these modernization measures. Tenants may also
cause postponements to our modernization measures by, for example, refusing to vacate the units for
modernization work to take place. Further, we may be restricted in our ability to finance the investment
program through loans or other debt instruments depending on our current and future debt level and structure.

The success of our business model depends in part on our ability to increase rent levels through modernizing
our existing real estate portfolio and real estate properties that we acquire as well as our ability to estimate and
control the costs of such modernizations. We plan to continue investing a significant amount into modernization
measures, particularly in residential markets that provide for significant rent upside for refurbished apartments.
Due to the Berlin rent freeze (Mietendeckel), this was previously not the case for our property portfolio located
in Berlin. On April 15, 2021, the German Federal Constitutional Court (Bundesverfassungsgericht) held that



this rent freeze is void. However, there is no assurance that any similar legislative decisions or measures will be
taken in the future. In addition, there is no assurance that the targeted rent upside can be realized. Even if the
existing real estate portfolio and the real estate properties that we may acquire can be repositioned, modernized
and refurbished, such measures could prove to be unsuccessful or ineffective and not result in targeted rent
levels. Further, our assumptions in relation to achievable rental levels, rental increases, vacancy rates,
modernization costs, personnel (including in-house facility management personnel), overhead expenses,
maintenance and capital expenditures may prove to be partially or entirely inaccurate. Furthermore, unforeseen
issues or risks could materialize that could result in substantially increased maintenance and capital
expenditures, in particular, due to changes in applicable laws and regulations; or we may be unable to resolve
such issues or risks at all or not in an economically reasonable manner. Regarding environmental matters
relevant to modernizations and refurbishments, see “—Regulatory and Legal Risks—Our business is subject to
the general legal environment in Germany. Any disadvantageous changes in the legal environment, such as
mandatory environmental modernization provisions, restrictions regarding modernization measures or
provisions (including taxes) that result in the incurrence of costs in the event of a property sale, or
disadvantageous changes to the Berlin Mietspiegel regulation, may be detrimental to us.” and “We may incur
environmental liabilities, for example, from residual pollution including wartime ordnance, soil conditions,
asbestos and contaminants in building materials, as well as from possible building code violations.”

In the event that a building is subject to historic preservation laws, compliance with the respective historic
preservation requirements could significantly delay the refurbishment or modernization process and could result
in significantly higher expenses for the particular project. Consequently, we may be unable to perform our
obligations to a tenant, which could result in rent to be deferred or not due at all. In addition, legal requirements
relating to our properties could become more stringent or onerous, particularly with respect to construction and
environmental requirements; similarly, requirements might be imposed to increase the availability of
handicapped-accessible and adapted housing.

The realization of any of these risks could have a negative effect on our ability to successfully conduct our
business and could have a material adverse effect on our business, financial condition, results of operations,
cash flows and prospects.

The integration of the ADLER Real Estate Group into the ADLER Group could potentially not be
consummated as intended and could result in expenses not anticipated at all or not adequately accounted for
and the Company could potentially be legally bound to consummate the integration regardless of a materially
adverse change of its economic rationale.

The completion (the “Completion”) of the combination of the business of ADLER Real Estate AG (“ADLER
Real Estate” and, together with its consolidated subsidiaries, the “ADLER Real Estate Group”) and its
consolidated subsidiaries with the business of ADO Properties S.A. (renamed to ADLER Group S.A.) and its
consolidated subsidiaries (the “Business Combination”) following the voluntary takeover offer by the
Company for all shares in ADLER Real Estate in the form of an exchange offer, as published on February 7,
2020, (the “ADLER Offer”) allowed the Company to consolidate the ADLER Real Estate Group’s property
portfolio in the Company’s consolidated financial statements.

Following the Completion, the ADLER Real Estate Group is being integrated into the ADLER Group (the
“Integration”). We expect the Integration to be a multi-year process that requires significant human and
financial resources. The successful integration of the existing workforces, IT systems, corporate cultures and
corporate structures and the introduction of joint processes are essential to the success of the Integration. The
Integration will be time-consuming and costly and could negatively affect our business operations and/or those
of the ADLER Real Estate Group. We and the ADLER Real Estate Group could be confronted with a variety of
difficulties during the process of the Integration, including, among others:

e The administration of a significantly larger group, including the size of the portfolio and number of
assets;

e The combinations and standardizations of the business activities, including the services offered to
tenants and customers and the coordination of the business activities;

e The coordination of the corporate and administrative structures and the harmonization of insurance
coverage;

e Unexpected problems relating to the coordination of the accounting-, IT-, communications and
administrative systems and other systems;



e Problems to adequately cope with potential differences in the corporate cultures and leadership
philosophies;

e  The implementation of uniform standards, control mechanisms, procedures and guidelines;
o Legal disputes related to the Integration, including legal disputes with shareholders;
o The diversion of the attention of the management from other areas of the business activities;

e Maintaining existing agreements and business relationships with tenants, customers, service providers
and financing banks and delays related to the entering into of new contracts with future tenants,
customers, service providers and financing banks;

e Unforeseen and unexpected obligations in relation to the Integration and the business of the ADLER
Real Estate Group;

e The inability to enter into a domination agreement (Beherrschungsvertrag) with ADLER Real Estate
in order to give us effective control over its management; and

e The identification and elimination of obsolete business activities and assets, including those that fall
short of expectations.

Any inability of the ADLER Group to efficiently and effectively carry out the Integration could lead to a
reduction or failure or delay in the realization of the anticipated advantages and cost savings envisaged in
connection with the Integration could negatively affect the ADLER Group.

The Integration could result in additional or unforeseen costs and the anticipated advantages of the Integration
could potentially not be realized in full or not at all. To the extent actual growth and costs savings are realized,
these could fall short of anticipations and their achievement could require more time than currently anticipated
by the Company. Any inability of the Company to adequately address and manage the challenges of the
Integration could result in a decrease of the anticipated benefits of the Integration or in the premature
termination of the Integration.

Certain risks in connection with the business of the Consus Group are similar to the risks of our existing
business, the benefits expected as a result of an acquisition of Consus Real Estate may not be fully realized
or not be realized at all.

The Company acquired a majority stake in Consus Real Estate AG (“Consus Real Estate” and together with its
consoliated subsidiaries, the “Consus Group”) in several steps: On December 15, 2019, the Company entered
into various share purchase agreements with minority shareholders of Consus Real Estate to acquire a 22.18%
stake in Consus Real Estate, which, as a result of the Completion, increased to 25.75% due to the fact that
ADLER Real Estate held 3.57% in Consus Real Estate prior to the Completion. On June 29, 2020, the Company
exercised its call option under the call/put-option agreement with Aggregate Holdings S.A. (“Aggregate”) for
the acquisition of 69,619,173 shares in Consus Real Estate, as amended (the “Call/Put-Option Agreement”).
The settlement of the call option exercise under the Call/Put-Option Agreement occurred by transfer of the
newly issued shares in the Company and transfer of the Company’s existing shares previously indirectly held by
ADLER Real Estate (the “Consus Real Estate Acquisition”).

On December 13, 2020, the Company announced that it has resolved to further increase its stake in Consus Real
Estate, which, at that time, amounted to approximately 65.0%. As part of two distinct capital increases against
contributions in kind, implemented on December 14 and December 15, 2020, respectively, the Company
acquired shares in Consus Real Estate from certain other shareholders of Consus Real Estate at an exchange
ratio of 0.272 new shares of the Company for each share of Consus Real Estate by way of contribution of a total
of 46,780,535 shares of Consus Real Estate in exchange for 12,724,303 new shares of the Company (the
“Consus Increases”). Following the completion of the Consus Increases, ADLER held a stake of
approximately 94.0% in Consus Real Estate. Against this background, the Company had decided not to pursue
the voluntary public tender offer in the form of an exchange offer to all Consus shareholders at that time.
However, the Company may seek to further increase its shareholding in Consus going forward.

The Consus Real Estate Acquisition and the Consus Increases are part of our strategy to benefit from access to
Consus Real Estate’s development platform with a pipeline of over 15,000 residential rental units that is
focused on Berlin, Cologne, Diisseldorf, Dresden, Frankfurt am Main, Hamburg, Leipzig, Munich and Stuttgart
(together, the “Top 9 Cities”). There is no assurance that the anticipated benefits of the Consus Real Estate
Acquisition will be realized in full or at all. Prior to the Consus Real Estate Acquisition, we conducted a
restricted due diligence on the basis of limited information. Therefore, certain important circumstances relevant



for the valuation of Consus Real Estate, including its internal business operations and financial reporting, may
not have been adequately or sufficiently considered. In particular, we may not have been in a position to
adequately and sufficiently identify and assess all risks in connection with the Consus Real Estate Acquisition
and the Consus Increase.

The Consus Real Estate Acquisition exposes us to operational risks related to the development of real estate
projects.

The majority of Consus Real Estate’s revenue is generated from the development of real estate projects. The
development of real estate projects involves specific significant risks to which the Company is exposed by way
of the Consus Real Estate Acquisition. The Company may overestimate the value of and/or the business
opportunities of or associated with the Consus Real Estate Acquisition due to numerous factors, in particular the
inability to identify all risks associated with the development of real estate properties.

Consus Real Estate’s profitability will depend on its ability to successfully acquire land plots, listed buildings
and commercial real estate properties suitable for development, either through building, conversion or
redevelopment, at financially attractive prices in appropriate geographic locations and at terms that are in line
with its acquisition strategy and criteria.

A key factor contributing to Consus Real Estate’s future growth and profitability is the ability to identify and, at
financially attractive prices, acquire land plots or properties utilizing Consus Real Estate’s sourcing network, in
particular through the individual contacts of its branches. There can, however, be no assurance that Consus Real
Estate’s sourcing network will be able to continue identifying acquisition targets or that Consus Real Estate will
be able to maintain its sourcing network in the future. In addition, Consus Real Estate’s ability to acquire land
plots or real estate properties for its business may be adversely affected by the willingness of sellers to sell at
financially attractive prices, the availability of acquisition financing, regulatory requirements, including those
relating to building, zoning and environmental laws and various other market conditions. In addition, the
emergence of competitors with similar business models and strategies may lead to an increasing demand for
suitable real estate properties and may, therefore, lead to an increase in the acquisition costs for development
opportunities or affect Consus Real Estate’s acquisition opportunities. Moreover, there can be no assurance that
Consus Real Estate will be able to acquire any of the identified land plots or properties on attractive terms, if at
all. Additionally, Consus Real Estate may not be able to secure all necessary permits on a timely basis or on
economically viable terms, or at all.

In connection with the acquisition of land plots or properties, Consus Real Estate is exposed to risks caused by
the condition of the real estate property and the inaccurate assessment thereof. Consus Real Estate may not be
able to identify all material risks in connection with the due diligence processes it conducts. Due to market
competition and limited time frames between introduction of an acquisition opportunity onto the market and the
transaction closing date, Consus Real Estate’s ability to evaluate acquisition opportunities and to engage in a
diligent analysis of the specifics and constraints imposed by a seller may be limited. There can be no assurance
that Consus Real Estate has been or will be in a position to accurately identify, examine and evaluate all risks
associated with an acquisition. For example, Consus Real Estate may not be able to assess whether the original
owner of an acquisition target or any potential successor has obtained, maintained or renewed all required
permits, satisfied all permit conditions and obtained all necessary licenses. Acquisition targets may suffer from
hidden defects, including contaminations, or damages that Consus Real Estate was not able to discover during
the acquisition process.

Consus Real Estate is also exposed to various risks relating to defective construction work or the use or
installation of defective construction materials by third-party suppliers or contractors. The warranty, guarantee
or indemnity protection set forth in Consus Real Estate’s contracts with such third-party suppliers and
contractors, and the arrangements with insurance providers to insure against certain risks, may prove to be
insufficient or may not adequately protect Consus Real Estate against relevant risks. Furthermore, it may not be
able to enforce claims in the respective amount, or at all, due to the third-party contractor’s or supplier’s
insolvency, or for other reasons. Significant liabilities may not be identified or may only come to light after the
expiry of Consus Real Estate’s warranty, guarantee or indemnity claims. Any claims relating to defects arising
from or related to one of Consus Real Estate’s development projects may give rise to contractual or other
liabilities, which can extend, depending on the relevant contractual or statutory provisions, for five years
following completion of the development project and may not be covered by claims against Consus Real
Estate’s contractors or suppliers.

In addition, unanticipated cost overruns and substantial delays can arise in a development project due to
numerous factors, including increases in the acquisition costs for land, lack of availability and increases in the
costs of building materials, adverse events affecting contractors and sub-contractors (e.g. their employees not
being granted entry into Germany due to the Coronavirus or their insolvency), increases in the costs of



professional service providers, unidentified property defects, and unforeseen technical and ground conditions.
In particular, higher building costs than expected may arise due to the current labor market in Germany, which
exhibits a shortage of qualified personnel in the construction sector. Delays can also arise during the building
permits application process as, for the realization of its development projects, in some cases zoning plans
(Bebauungsplane) have to be drawn up and Consus Real Estate has to acquire a variety of approvals from local
authorities, including building permits (Baugenehmigungen). Any such delay could result in significant cost
increases and, ultimately, negatively affect the profitability of Consus Real Estate’s business operations.

Consus Real Estate sold and may sell certain of its real estate developments to institutional purchasers by
entering into forward sale agreements. Such forward sales can, in general, be delayed due to economic
uncertainty and the willingness of institutional purchasers to invest may decline in an economic environment
shaped by the Coronavirus. If Consus Real Estate is unable to enter into forward sale agreements, even after
letters of intent were negotiated or agreed, or fulfill its obligations under the forward sale agreements by
completing the respective project development as planned, that would permit it to refinance the acquisition costs
and finance the development of a project, Consus Real Estate may experience delays in or fail to launch real
estate development projects. In this event, it may have to hold real estate properties or real estate development
projects for a longer period than anticipated at the time of acquisition, or, alternatively may have to dispose of
an undeveloped real estate property at a price that may not provide an adequate return, if any, or may result in a
loss. Additionally, any forward sale agreement may not materialize on the terms agreed upon, including as a
result of amendments, withdrawals, failure to make payments or terminations by institutional purchasers. In the
event that the purchaser withdraws from or terminates the forward-sale agreement, Consus Real Estate must
bear the costs in connection with the sale of the property. Institutional purchasers are generally entitled to
withdraw from the forward sale agreement if Consus Real Estate does not meet the agreed milestones,
irrespective of the reasons, including delays related to the Coronavirus. For example, in October 2020, Consus
Real Estate was notified that one institutional purchaser withdrew from its purchase of 205 residential
apartments in the Vitopia-Campus Kaiserlei due to construction delays. In such event, Consus Real Estate is
obligated to bear the costs in connection with the forward sale agreement and in most cases will also be
obligated to pay compensation to the respective institutional purchaser. Furthermore, Consus Real Estate may
be unable to let residential units in its developed properties as required under the respective forward sale
agreement in a timely manner or at all, which in turn could impair Consus Real Estate’s ability to complete such
forward sale agreement, which in aggregate, across Consus Real Estate’s various forward-sold development
projects, could have a material adverse effect on its revenue and thus results of operations. Also, Consus Real
Estate may not achieve the targeted rent per square meter or the targeted vacancy rate of a development as
agreed under the forward sale agreement.

In addition, this Offering Memorandum contains figures representing the estimated gross development value
(“GDV”) of certain development projects. GDV is a measure of the total sales revenue that is expected to be
generated from a project when it is fully developed. It reflects the expected sales value of the fully constructed
and let development. The metric provides investors with the sense of scale of the business and of the total
income to be generated from the portfolio.

The synergies expected as a result of the Integration and of the Consus Real Estate Acquisition and the
integration of the Consus Group into the ADLER Group could potentially not be fully realized or not realized
at all or used up by expenses not anticipated.

The Company believes that the Integration could entail various effects from synergies and economies of scale.
In particular, it is anticipated that these effects will be realized by the continuous advancement of
complementing services and offerings, a combined management organization, combined back-office functions,
optimized local managements and a focus to achieve synergies with regards to the overhead costs of the
ADLER Group. In addition to operational synergies, the Company expects certain financing synergies in
relation to ADLER Real Estate’s current indebtedness. In addition, synergies and economies of scale could also
be realized by implementing certain corporate measures and intra-group transactions, including a debt-to-equity
swap at the level of ADLER Real Estate Group, also to strengthen its balance sheet, as announced on October 2,
2020. However, such measures and transactions could be challenged by the Company’s shareholders or third
parties. As a result, there is no assurance that the Company will be able to implement such corporate measures
and transactions as originally planned or at all. Additionally, the costs incurred with the realization of these
synergies could be higher than currently estimated by the Company.

Following the Consus Real Estate Acquisition, the ADLER Group will seek to benefit from various synergy
effects in connection therewith, e.g., a combined management organization, combined back office, streamlined
local operations and reduced overhead costs. However, there can be no assurance that the anticipated synergies
from the Consus Real Estate Acquisition will be realized in full or at all or that the underlying assumptions
made in connection with estimates are complete and/or accurate. Moreover, the costs incurred in connection
with the realization of these synergies could be higher than currently estimated by the Company. Any



incompleteness or inaccuracy in connection with the aforementioned assumptions or estimates could materially
affect the expected synergies effects resulting from the Consus Real Estate Acquisition.

The integration of the Consus Group into the ADLER Group, which is a multiyear process, could potentially
not be consummated as intended and could result in expenses not anticipated at all or not adequately accounted
for and the Company could potentially be legally bound to consummate the integration regardless of a
materially adverse change of its economic rationale. The successful integration of the existing workforces, IT
systems, corporate cultures and corporate structures and the introduction of joint processes are essential to the
success of the integration of the Consus Group. Such integration will be time-consuming and costly and could
negatively affect the business operations of the ADLER Group and/or those of the Consus Group. The
integration of the Consus Group could result in additional or unforeseen costs and any anticipated advantages
could potentially not be realized in full or not at all.

Minority shareholders of ADLER Real Estate, including shareholders that did not accept the ADLER Offer,
as well as minority shareholders of Consus Real Estate may take measures to delay or prevent future plans
or measures to facilitate the Integration as well as the integration of the Consus Group into the ADLER
Group.

Under German law, minority shareholders have certain rights. As of December 31, 2020, approximately 6.1%
of the share capital and voting rights of ADLER Real Estate remain attributable to shareholders of ADLER Real
Estate other than the Company. As of the same date, approximately 6.1% of the share capital and voting rights
of Consus Real Estate remain attributable to shareholders of Consus Real Estate other than the Company.
Minority shareholders exercising their rights, successfully or unsuccessfully, could result in a delay or
disruption of any corporate structural measures intended in relation to ADLER Real Estate or Consus Real
Estate (including, among others, a change in their legal form, a squeeze-out, the conclusion of a domination and
profit-and-loss transfer agreement or a merger) to complete the Integration as well as the integration of the
Consus Group into the ADLER Group. Any such delay or failure as well as legal disputes in relation thereto
could delay or prevent the implementation of corporate structural measures contemplated to facilitate the
Integration and, ultimately, could limit our control over and our access to the cash flows of ADLER Real Estate
or Consus Real Estate (see also “—The synergies expected as a result of the Integration and of the Consus Real
Estate Acquisition and the integration of the Consus Group into the ADLER Group could potentially not be
fully realized or not realized at all or used up by expenses not anticipated.” and “As part of the further
integration of companies that we acquired, we may seek to enter into domination and profit and loss
agreements, implement the squeeze-out of minority shareholders or engage in other reorganizational measures,
all of which could be successfully challenged by shareholders or stakeholders and thus lead to significant
additional burdens.”).

We rely on our ability to identify potential real estate portfolio acquisition opportunities in order to
implement our investment strategies. We may not be able to identify all risks associated with any such
acquisitions. Assumptions could prove to be insufficient or incorrect and a successful integration of
acquisitions may not be achievable.

As part of our strategy, we evaluate real estate portfolios in order to identify those that might complement our
existing portfolio and our current management platform. Between January 1, 2017 and December 31, 2020, we
have acquired 4,650 residential real estate units with a total residential area of 322 thousand sqm. Through the
completion of the takeover offer for ADLER Real Estate, we acquired an additional 58,007 residential real
estate units with a total residential area of 3,494,017 sqgm. The units we have acquired or will acquire may
generate less than the originally calculated rental income or operating profit due to inaccurate projections and
assumptions or for other reasons. Although we have attempted and will continue to attempt to address the
relevant issues, including for example tax, legal and operational management issues, arising from acquisitions,
we may not have addressed and in the future may not address all relevant issues related thereto and to the
successful integration of the acquired portfolios. In particular, the integration risks associated with acquisitions
of large portfolios are high due to their significant size. The integration of any future portfolio acquisitions may
not be successful or may be more difficult than expected due to legal and contractual restrictions and
obligations. In addition, we may be unable to integrate acquisitions or realize anticipated synergies, economies
of scale and cost-savings. We may become subject to contractual obligations under acquisition agreements
pursuant to which we acquired our real estate portfolio, which limit our ability to fully integrate acquisitions on
a legal and operational basis that may result in delays and unforeseen costs. Moreover, laws governing
pensions, labor unions and works councils may also limit our ability to integrate acquisitions and especially to
move employees from one legal entity to another. To the extent that we are not able to successfully integrate our
current portfolio and any potential future portfolio acquisitions, we may be prevented from increasing revenues
or reducing costs by achieving economies of scale in the manner that we anticipate. Any such failure could
cause reduced levels of rental income and operating profit.



Furthermore, investments in properties involve considerable risks. We are not always able to obtain from the
seller the records and documents that we need in order to fully verify that the buildings we acquire were
constructed in accordance, and that their use complies, with applicable planning laws and building code
regulations. We may only be able to conduct limited due diligence on, or the due diligence conducted may not
accurately reveal the risks associated with, the properties or entities we plan to acquire. Accordingly, we may
not be in a position to examine whether the original owners of the properties, and/or the properties themselves,
have obtained all required permits for new buildings, satisfied all permit conditions, received all necessary
licenses and fire, health and safety certificates, or satisfied all comparable requirements. In addition, the
properties may suffer from hidden defects, such as contamination, and may thus require significant
modernization investments. For example, while performing due diligence, we may not have discovered, or the
seller may not have disclosed, that the properties that we have acquired have underground oil tanks underneath
them or contain certain types of fungus which may weaken the structural foundations of our acquired properties.
In addition, we may not have been able or may be unable to undertake (or obtain results for) all searches
(including title and collateral searches), inspections and surveys (including intrusive environmental and asbestos
investigations and technical surveys) that we might otherwise carry out in relation to comparable acquisitions.
Accordingly, in the course of the acquisition of residential and other property portfolios, specific risks may not
be, or might not have been, recognized or evaluated correctly. Thus, legal and/or economic liabilities may be, or
might have been, overlooked or misjudged. These circumstances could lead to additional costs and could have
an adverse effect on our proceeds from sales and rental income of the relevant properties. The assumptions we
rely on when acquiring real estate, particularly with respect to anticipated rents, achievability of vacancy
reduction, maintenance expenses, integration costs and expected proceeds from condominium sales, could turn
out to be incorrect.

Although sellers typically make various warranties in purchase agreements that we enter into in connection with
property acquisitions, it is possible that these warranties do not cover all risks or that they fail to cover such
risks sufficiently. Additionally, a warranty made by a seller may be unenforceable due to the seller’s insolvency
or for other reasons. In some cases, a real estate seller makes no representation or warranty as to the sufficiency
and correctness of the information that is made available in the context of a due diligence investigation, or as to
whether such information remains correct during the period between the conclusion of the due diligence and the
closing of the relevant acquisition. Accordingly, such risks can arise despite a thorough due diligence.

It could also subsequently become more difficult to let or sell certain properties because market rents could
develop unfavorably and/or vacancy rates could increase. In addition, the various factors that affect market rents
make it difficult to project future rental income, so that the rental income in relation to an acquired property can
develop differently than projected.

Our current portfolios, or portfolios that may be acquired in the future, may not develop as expected. For
example, targeted rent increases may not be implemented as planned due to a lack of tenants who are willing or
able to pay increased rents, a negative development of the location or property or increased vacancy rates, for
example due to unfavorable demographic or economic developments.

Any inability on our part to identify and assess all risks in connection with acquisitions as well as insufficient or
inaccurate assumptions could hinder or render impossible a successful integration of acquisitions, as a result of
which we may incur higher costs, lower rental income or divergent value developments.

Our business is dependent on regional real estate markets and their liquidity, particularly Berlin, which may
be subject to adverse market developments. Fluctuation in the development of the currently high demand and
prices could make it difficult for us to conduct our business activities and to implement our strategy to
capture additional growth opportunities.

As of December 31, 2020, our real estate portfolio comprised 69,722 units (including ground floor commercial
units and excluding developments, the commercial portfolio of Brack Capital Properties N.V. and inventories)
of which 67,571 were residential units, with a portfolio value of €8.3 billion (excluding developments and sales
portfolios (Germany Il and Omega)). Prior to the completion of the takeover offer for ADLER Real Estate, all
of the real estate that ADLER Group S.A. (formerly ADO Properties S.A.) directly and indirectly owned was
located in Berlin, and Berlin continues to represent a significant part of our portfolio. As of December 31, 2020,
27.3% of the total number of residential units owned by the ADLER Group are located in Berlin. Accordingly,
we are extensively dependent on trends in the Berlin residential real estate market, as well as general economic
conditions and developments in Berlin. Our performance and the valuation of our properties are dependent on
various factors including demographic and cyclicality trends in Berlin, purchasing power of the population, the
development of the population, attractiveness of the particular locations of our properties, the unemployment
rate and employment offers, infrastructure, social structure, and supply and demand for real estate space and
assets in the respective locations and markets in Berlin. This could create a disadvantage compared to
competitors who have a more geographically diversified real estate portfolio. In particular, the demand for



residential real estate is subject to rapid and occasionally unpredictable changes, including as a result of changes
to economic conditions, interest rates and business confidence. The effects of any decline in the attractiveness
of the Berlin real estate market and of any downturn or illiquidity in the Berlin real estate market could
significantly harm our business. In addition, regional economic and political developments, and other trends in
the Berlin market, have a significant impact on the demand for our residential real estate and the rents
achievable, as well as on the valuation of our properties. Such local developments may differ considerably from
overall developments in Germany. For example, the purchasing power of residents of eastern German states
lagged behind the purchasing power of the residents of western German states in 2018 and 2019 (source: GfK—
Purchasing Power Germany). While some cities and regions in eastern Germany have seen decreasing
unemployment rates and growing purchasing power in recent years, there is no guarantee that this trend will
continue. Furthermore, we are also affected by the German economic conditions as a whole, such as growth in
gross domestic product (“GDP”), unemployment, interest rates, inflation and financing availability.

Due to the potentially illiquid nature of the real estate market, we may not be able to sell any portion of our
portfolio or investments in a timely fashion, on favorable terms or at all.

We invest in real estate and in real estate companies and while our general strategy is to hold properties that we
acquire, we may opportunistically from time to time sell properties or portfolios of properties if attractive
opportunities or market conditions arise as well as for strategic reasons. Our ability to sell properties generally
depends on the liquidity of the real estate markets at the time of the potential sale. The demand for real estate
assets is influenced by, among other factors, the quality of the property, vacancy rates, the overall economic and
market situation at the time of the sale, the level of interest rates and the availability of debt financing to market
participants.

As a result, if we were required to sell parts of our portfolio, particularly on short notice or under legal, financial
or time pressure, there is no guarantee that we would be able to do so in a timely fashion or on favorable terms
or at all. In the event of a forced sale, for example, if creditors realize collateral, there would likely be a
significant shortfall between the fair value of the property or property portfolio in question or the shares in the
real estate company, as the case may be, and the price achievable upon the sale of such property or property
portfolio or shares in such circumstances, and there can be no guarantee that the price obtained by us would
represent a fair or market value for the property or property portfolio or shares.

Existing rent restrictions in connection with the promotion of public authorities and with heat supply
contracts could limit the rent levels we may be able to charge.

Some of the properties that we have acquired are currently or have been subsidized by public authorities, mainly
in the form of loans. As a result of such subsidies, certain restrictions are imposed, inter alia, on the maximum
rent levels for the properties constructed, acquired or modernized using such subsidies and the eligibility of
prospective tenants of publicly subsidized residential space. Such rent levels are significantly below current
market rents for a number of rent restricted residential units, and it may be difficult to increase rents to market
levels even after the lapse of the period in which subsidy restrictions apply. As of December 31, 2020, 2.6% (by
sgm) of our residential units (excluding the properties held for sale) were subject to rent-restrictions that stem
from public subsidies. In the fiscal year ended December 31, 2020, rental income from such residential units
amounted to €8.0 million (or 2.8% of our total rental income), compared to €2.8 million in the fiscal year ended
December 31, 2019 (or 2.5% of the total rental income for the fiscal year ended December 31, 2019 (excluding
the units sold under the Gewobag Sale (as defined below))). As of December 31, 2020, approximately 31% (by
units) of the rent restrictions as a result of subsidies are scheduled to expire by 2022. The subsidies are subject
to certain conditions. If we become unable to meet those conditions or violate them, we may have to pay a fine
(e.g. in the case of not meeting rent restrictions) or subsidies may even be subject to revocation. In addition, we
are subject to certain restrictions relating to heat supply contracting (Nahwéarme and Fernwérme). The German
Federal Court of Justice (Bundesgerichtshof) has ruled that unless otherwise stipulated in the letting contract, a
landlord is not allowed to introduce heat supply contracting without the tenant’s consent. One of the
consequences of this ruling is that in some local rent sub-indices in Berlin, the margin by which we can increase
the rent for residential units that we let with heat supply contracting has narrowed. Such limitation could
ultimately restrict our ability to increase rents for the affected residential units and, ultimately, the profitability
of our business activities and our ability to generate rental income in line with our strategy.

In the future, the geographic and/or asset type composition of our property portfolio could change due to
further acquisitions or divestures.

The geographic distribution of our property portfolio has changed in the past year and could further change in
the future. The geographic distribution of our residential property portfolio as of December 31, 2020 was as
follows: Berlin: 19,864 units (54% of gross asset value (“GAV™)), Lower-Saxony: 14,926 (14% of GAV),



North Rhine Westphalia: 12,164 units (12% of GAV), Saxony: 8,659 units (8% of GAV) with the remainder
located in various other federal states.

In addition, we follow an opportunistic approach regarding acquisitions and focus on real estate property that
we believe has potential for value increase. Consequently, we continuously seek acquisition opportunities
throughout our key markets and the region of our strategic focus. Additionally, we monitor other markets that
we believe may meet our investment criteria, which may result in acquisition opportunities outside of our key
markets. Therefore, the geographical composition of our property portfolio may change further, either as a
result of new acquisitions or as a result of divestitures of properties by us, in particular should we shift our
strategic focus to new markets. A change in the geographical composition of the property portfolio may lead to
increased concentration in certain geographical areas, or introduce or increase dependencies on regional market
conditions in new or different geographical areas. These may have different fundamentals, trends or legal,
regulatory and tax regimes than the current region where our real estate properties are located. A broader
geographical distribution may also result in additional costs in connection with the management of the
properties and reduce the benefits of economies of scale. A different geographical distribution of the property
portfolio may result in reduced availability of market data, which could limit our ability to accurately predict the
performance of our investments.

Our business could be adversely impacted by negative developments in the economy and in the residential
real estate markets in Germany.

We are active in the residential real estate market in Germany and have focused our activities on various
regional residential real estate markets in Germany. The success of our business therefore significantly depends
on the development of the residential real estate market in Germany.

Real estate markets are generally susceptible to changes in the overall economy. Consequently, our business is
affected by factors affecting the general economic environment, such as interest rates, levels of public debt,
GDP, inflation rates and political and financial market conditions, primarily in Germany and our various
submarkets. These factors play an important role in determining property values, rent levels, re-letting periods,
overall demand, vacancy rates and turnover rates in these markets and submarkets. In addition, local and
regional variations of these factors may vary significantly across our residential real estate portfolio. Our
business is therefore highly dependent on macroeconomic and political developments, including changes in
legislation, as well as other general trends affecting Germany.

As an export-driven economy, Germany is particularly affected by the development of the world economy in
general and the Eurozone in particular. While unemployment rates in Germany were relatively low in recent
years, public debt and unemployment levels remain high in many countries in the Eurozone, such as Italy,
Ireland, Spain, Greece and Portugal, and future economic growth in the Eurozone is threatened by the fragile
state of economic recovery in many Eurozone countries. The European and global economies may be impacted
by many factors, inter alia, current geopolitical crises such as in Syria and the Ukraine, the uncertain economic
prospects in China and other parts of the world, the results of recent and future elections in a number of
Eurozone countries (including Germany) and other factors, such as the fluctuation of raw material prices and
currency fluctuations. Furthermore, increased trade barriers resulting from the imposition of tariffs could
negatively impact the global and regional economies. For example, in June 2018, the U.S. introduced new trade
tariffs on certain steel and aluminum products (in addition to imposing punitive tariffs on trade partners such as
China, Canada or Mexico). In response, the European Union (the “EU”) introduced tariffs on a list of American
signature products. Any further escalation of trade disputes could lead to a worsening economic environment or
outlook. In addition, strengthening populist movements in a number of EU member states create a risk of
further destabilization of the EU and increased economic uncertainty. Such uncertainty and the resulting market
volatility may create contagion risks for economically strong countries such as Germany and may spread to the
Eurozone or other financial sectors and residential real estate markets.

In addition, the rapid spread of SARS-CoV-2 (the “Coronavirus”), first identified in December 2019, has
resulted in a deterioration of the political, socio-economic and financial situation in Germany, and consequently
this could have a negative impact on our business. Any widespread health crisis, including the Coronavirus and
future pandemics, could result in our tenants being unable to pay their rents when due or at all, adversely affect
the fair value of our real estate properties, cause a significant decline of aggregate rent levels in affected areas
and, ultimately, affect our ability to access debt and equity capital on attractive terms, or at all.



Our future growth depends on the availability of real estate properties with value-add potential at reasonable
prices, but growing competition and other factors may lead to increased prices and lower availability.

As part of our business strategy, we seek to acquire residential real estate portfolios. Further acquisitions are
only feasible, however, if attractive real estate portfolios and properties are available for purchase at reasonable
prices. Given the current high demand for residential real estate in Germany, and, in particular, in Berlin, such
portfolios and properties may be unavailable or available only on unfavorable terms. Any such development
could impair the growth of our business and could prevent us from generating additional economies of scale and
strategically developing our portfolio and properties for privatization through acquisitions and investing into our
portfolios with attractive returns.

Our general ability to sell parts of our real estate portfolio depends on the state of investment markets and on
market liquidity or declining real estate values. If we were required to sell parts of our real estate portfolio for
the purpose of raising cash to support our operations, to repay debt or for other reasons, there is no guarantee
that we would be able to sell such parts of our portfolio on favorable terms or at all. In addition, existing
contractual obligations under loan or purchase agreements restrict our ability to sell certain parts of our
portfolio. As of December 31, 2020, 2.6% (by sqgm) of our residential units (excluding the properties held for
sale) were subject to rent restrictions that stem from public subsidies. In the event of a forced sale of all or part
of our real estate portfolio, for example if creditors realize collateral, there would likely be a significant shortfall
between the price obtained and the carrying amount of the portfolio sold.

In addition, a number of factors beyond our control, such as the overall development of real estate markets,
construction activity, zoning and planning laws, influence the availability of offices, hotels, logistics/wholesale,
retail, and residential properties generally. There is no guarantee that we will be able to continue to identify or
acquire a sufficient number of suitable properties at reasonable prices that will allow us to successfully
implement our business strategy or grow our business effectively.

The supply of real estate properties and portfolios available for sale may also be reduced due to fewer sales by
private or public sellers. If for instance state-owned entities reduce or cease privatizing or selling their real
estate holdings, as they have done over the past years, then supply, in particular for residential real estate, could
be reduced, which may result in increased competition for acquisitions of suitable properties and may motivate
potential sellers to sell properties through an auction process. The use of auction processes for the sale of
properties has become increasingly common and may increase in the future. Any of these factors may result in
increased prices for the types of properties which are our strategic focus. As a result, it could be more difficult
for us to successfully acquire properties, which could limit our ability to grow our businesses effectively.

We are exposed to competition from national and international investors in the markets in which we operate.
We compete to acquire attractive properties with other investors, such as international real estate funds, German
open-ended and closed-ended funds and publicly listed German real estate companies, any of which may have
greater resources, better information or better access to properties or financial resources and lower costs of
capital than we do. We also compete with other property companies, investment funds, institutional investors,
building contractors, individual owners and other entities to attract and retain suitable tenants on favorable
terms. Competition in the real estate markets we target is generally intense and could further intensify in the
future. There is no guarantee that we will be able to successfully compete in any of the regions within our
strategic focus or will be able to enter new regions successfully. Changes in law or regulation may also create
environments in which we can no longer effectively compete. In the future, increased competition could also
require us to change our business strategy in part or in whole and could affect our ability to generate sufficient
income. There is significant competition among potential acquirers in the German residential real estate market,
and there can be no assurance that we will be able to implement our growth strategy or to successfully complete
acquisitions.

Any inability to adequately react to regional real estate markets and their developments could jeopardize our
efforts, business activities and strategic goals, including our strategy to capture external growth opportunities.

We are exposed to certain risks in connection with development projects, including construction defects,
availability of contractors, cost-overruns as well as health, safety and environmental risks.

With respect to our residential development projects, we are exposed to various risks relating to defective
construction work or the use or installation of defective construction materials by third-party suppliers or
contractors. The warranty, guarantee or indemnity protection set forth in our contracts with such third-party
suppliers and contractors, and the arrangements with insurance providers to insure against certain risks, may
prove to be insufficient or may not adequately protect us against relevant risks. Furthermore, we may not be
able to enforce claims in the respective amount, or at all, due to the third-party contractor’s or supplier’s
insolvency or for other reasons. Significant liabilities may not be identified or may only come to light after the

10



expiry of our warranty, guarantee or indemnity claims. Any claims relating to defects arising from or related to
one of our residential development projects may give rise to contractual or other liabilities, which can extend,
depending on the relevant contractual or statutory provisions, for five years following completion of the
development project and may not be covered by claims against our contractors or suppliers.

Moreover, our ability to successfully complete our development projects on time, at the anticipated quality or at
all, depends on the availability of contractors, service providers or sub-contractors. We may fail to meet
standards and/or deadlines agreed with contractors and service providers and there can be no assurance that we
will be able to hire qualified and reliable contractors. Contractors and service providers may be adversely
affected by economic downturns, insolvencies or any other risks inherent to the provision of any such services
as well as force majeure incidents such as the Coronavirus. These risks include damages caused by severe
weather conditions (e.g., fires, floods or natural disasters) and construction-related delays due to personnel
shortages, strikes, building site safety, governmental permits, adverse weather conditions, shortage of or
inability to source building materials and transportation issues, any of which may be influenced by the
respective parties’ reliance on third parties. Among others, any of the aforementioned risks may result in
significant cost overruns and project delays. Furthermore, we are exposed to cost increases in connection with
services of contractors, service providers and sub-contractors. Any cost increases could adversely affect our
ability to earn the projected yields related to our residential development projects.

Developing real estate entails certain health, safety, and environmental (“HSE”) related risks. A significant
HSE incident at one of our development projects or a general deterioration in our HSE standards could put our
employees, contractors or the general public at risk of injury or death and could lead to litigation, significant
penalties or damage to our reputation. We may be liable for the costs of removal, investigation or remediation
of hazardous or toxic substances (including asbestos) located on, under or in a property currently or formerly
owned by us, whether or not we caused or knew of it. Furthermore, we may also be deemed to be responsible
for latent or historic risks from unknown contamination, or may incur greater liability or costs than originally
anticipated. The costs of remediation, investigation or defending against claims can be substantial, and they may
not be covered by warranties and indemnities from the seller of the affected land plot or property or by our
insurance policies, or may prove unenforceable. Any failure in HSE performance, including any delay in
responding to changes in HSE regulations, may result in penalties for non-compliance with relevant regulatory
requirements. Monitoring and ensuring HSE best practices may become increasingly expensive for us in the
future if additional HSE requirements were to come into effect.

We may face additional legal risks in relation to development projects in connection with the Consus Real
Estate Acquisition.

The Consus Group’s business is exposed to the risk of non-compliance with building codes or environmental
regulations. These regulations are frequently implemented retro-actively, thereby also impacting previously
built real estate properties. There can be no assurance that all building codes or environmental regulations were,
or are, complied with for all of Consus Group’s real estate properties. In the future, Consus Real Estate may
acquire real estate properties that are, at the time of the acquisition, not in compliance with building codes or
environmental regulations which remain undiscovered during the acquisition process. There can be no
assurance that landlord responsibilities relating to environmental regulations, including, among others,
environmental protection and energy efficiency, will not be amended or tightened in the future. Adapting to
future regulations could require implementing extensive modernization measures which, in turn, may require
the grant of building permits to be issued by relevant building authorities. There can be no assurance that such
permits will be issued promptly, or at all. Subsequently, we may not comply with the applicable building codes
or environmental regulations and ultimately be in violation thereof.

Furthermore, the lack of building permits (Baugenehmigungen) or incomplete documentation thereof could
have adverse consequences under German law. Any lack of permits may partially or completely entitle the
authorities to prohibit the use of the real estate property to the extent that such use is not covered by the required
permit (“Formal Illegality”). In addition, building permits frequently set forth certain requirements, for
example, in relation to the statics or the structural stability of a building. In the event that we fail to comply with
such requirements, the constructed building would not be compliant with its building permit and therefore
subject to Formal Illegality. To the extent that the status and the use of the property is not in line with currently
applicable laws (“Material lllegality”), any missing permits may not be granted. In the event of Material
Illegality, there is no protection from the limitation of the use of the property and a partial or complete
demolition of the existing real estate property may be ordered by the respective authorities. In the case of
Formal lllegality and/or Material Illegality, sole discretion rests with the relevant authorities to decide to what
extent to intervene, if at all. However, even if the authorities do not intervene, the existence of any of these
circumstances may have an adverse effect on Consus Real Estate’s ability to sell a non-compliant development
project or commercial real estate property.
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In addition, some of the Consus Group’s real estate properties are subject to public easements (Baulasten) or
easements in the land register (Dienstbarkeiten) for the benefit of other real estate properties or persons. Public
easements and easements in the land register may affect the extent of structural use of a property, e.g.,
individual areas may not be built on or the extent of structural use may be limited with regard to inter alia
permissible floor area, floor space index or basic area index. In addition, certain of the Consus Group’s
development projects are located in urban planning zones (Gebiete des besonderen Stadtebaurechts) which are
issued by municipalities in order to remediate specific planning deficiencies or facilitate specific urban
developments. The Federal Building Act (Baugesetzbuch) provides for different types of special urban planning
zones, such as redevelopment areas (Sanierungsgebiete), conservation areas (Erhaltungsgebiete) or
development areas (Entwicklungsgebiete). Existing properties located in areas, which are designated as special
urban planning zones following the erection of such properties as well as properties which will be built in such
urban planning zones may be subject to certain restrictions. Such restrictions include municipal pre-emptive
rights or the requirement of a written permission of the municipality, for example, for rental agreements for a
certain period of more than one year, property purchase agreements, the subdivision of a plot or the
establishment, modification or revocation of a public easement. Additionally, it may be required to use the
property in accordance with the aims and purposes of the respective planning zone. If one does not comply with
such requirements, the municipality may initiate expropriation proceedings. Furthermore, in order to facilitate
the redevelopment, the municipality may undertake infrastructure measures and may force the developer to
compensate the respective municipality for any increase in the value of the properties resulting from such
measures.

In connection with certain acquisitions, we have entered into contractual obligations that restrict our ability
to freely divest parts of our portfolio or to increase rents for certain units or to rent to tenants not eligible for
subsidized housing, and thereby potentially prevent us from extracting the maximum value from the affected
properties.

Residential real estate transactions often include contractual clauses that restrict a buyer’s right to divest the
acquired portfolio or increase rent on the acquired residential units. Furthermore, sellers often restrict the
buyer’s right to terminate existing leases, which reduces the attractiveness of the affected units for prospective
purchasers. The aforementioned restrictions are especially common in connection with the privatization of
publicly-owned properties, where the selling public authorities often intend to mitigate potential social effects
of such transactions, or when these portfolios are subsequently sold on to third parties. Usually, most
obligations lapse in full or in part after a certain period of time. These limitations include in particular:

e  restrictions on sales;

o preferential subscription rights;

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

e restrictions on rent increases.

In addition to these contractual obligations entered into in connection with acquisitions, we have acquired
properties that have received subsidies from public authorities which restrict the level of rents chargeable on a
part of our portfolio. For more information, see “—EXisting rent restrictions in connection with the promotion
of public authorities and with heat supply contracts could limit the rent levels we may be able to charge.”

The aforementioned restrictions may limit our ability to attractively market parts or all of our portfolio, which in
turn could potentially restrain our ability to capitalize on business opportunities, to pass up opportunities for
streamlining and generate profit. They could thereby lower the overall value of our property portfolio and limit
our ability to generate cash flow from selective divestitures.

While we employ and work together with a large number of service providers, on whose performance we are
dependent, we also have an integrated platform for active asset management and privatizations, which
increases our personnel expenses and other fixed costs and may impose limitations to a more flexible
business approach as compared to competitors that outsource these services.

We have implemented a multi-facetted human resource approach to enable flexible management of service
volumes by contracting with a large number of service providers and to, at the same time, retain key business
competences within the portfolio management by means of our integrated active asset management and
privatization platform.
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We employ and work together with a large number of service providers, including energy providers, providers
of minor repairs and maintenance services and construction companies and therefore are dependent on their
performance. Such services may not be rendered in a timely manner or their quality may not comply with our
requirements, regulatory framework or stipulations included in the service contracts. Moreover, certain
contractors may experience operational or financial issues and certain services may become unavailable to us as
a result thereof. Any failures by contractors to deliver in accordance with their contractual obligations may
result in delays and additional expenses for us.

Since 2007, we have operated a fully integrated platform whereby we use our own personnel for key functions
from portfolio management to modernization and privatization. In 2013, we added facility management to our
platform. For these purposes, we have our own business areas of asset and portfolio management, property and
facility management, and construction management. As further acquisitions take place, we may increase the
number of personnel that work in these areas in the future. In addition, we have entered into agreements with
third parties for providing additional asset management and further services in order to benefit from their
expertise and support in the respective areas. Our ability to manage our operations and growth requires the
continuous improvement of operational, financial and management controls, reporting systems and procedures.
If, as a result of business or economic conditions, we were forced to scale down our business operations, it
would be substantially more difficult and costly for us to reduce our headcount than to reduce the services
provided by third-party contractors.

Despite the existing quality control procedures, the quality of services rendered by our own employees could
fall below the level of services performed by third-party contractors and reduce the attractiveness of our
properties. Since some of these tasks are performed internally, we may not be in a position to claim
compensation for damages from third parties for non-performance or improper performance. Moreover, if
services rendered by our employees are not performed as scheduled or in a timely manner, or if the quality of
work or the delayed execution of our work falls below applicable standards, we may face claims from our
tenants, including rent reductions and additional compensations, or may not be in a position to re-let vacant
units that require maintenance and modernization before new tenants can move in. In addition, in the course of
rendering services, our employees, third-party suppliers, tenants or other individuals may be injured which,
ultimately, exposes us to liability risks in relation thereto.

If the services from third-party providers are not performed in accordance with their contractual obligations or
services, including those rendered by personnel of our integrated platform for portfolio management and
privatization, are not performed as scheduled or if the quality of work falls below applicable standards, we may
face claims from our tenants or from purchasers of individual residential units and may be exposed to delays
and additional expenses, and ultimately not be in a position to re-let vacant units that require maintenance and
modernization before new tenants or purchasers can move in.

Any failure to efficiently implement our multi-facetted human resource approach may result in delays,
additional expenses, the general failure to be in a position to make apartments available to tenants or purchasers
on time, if at all, which could lead to liability claims.

Our property portfolio contains some commercial units, which are subject to different risks than our
residential rental units.

As of December 31, 2020, our properties included a total of 2,151 commercial units. Our commercial units
compete with other commercial properties in the neighborhood, demand for such units is site- and location-
specific, which may result in narrower demand relative to residential units and may lead to prolonged or
permanent vacancies. In terms of rent, the risk is more concentrated as lease contracts are usually made for
higher amounts than for residential units. In addition, the re-letting of a commercial unit generally takes longer
than the re-letting of a residential unit. Also, in the event of an economic crisis the demand for commercial units
is adversely affected quicker than the demand for residential units. Finally, any vacant commercial unit, or a
leased commercial unit that conducts a dubious type of business, within our residential properties may in turn
negatively impact our ability to retain residential tenants or locate new residential tenants for that property.

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

In order to sustain demand for a rental property and to generate adequate revenue through rental income over
the long-term, a property’s condition must be maintained, repaired and/or improved to a standard that meets
market demand and complies with environmental and building laws and extensive regulations (see “—
Regulatory and Legal Risks—Our business is subject to the general legal environment in Germany. Any
disadvantageous changes in the legal environment, such as mandatory environmental modernization
provisions, restrictions regarding modernization measures or provisions (including taxes) that result in the
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incurrence of costs in the event of a property sale, or disadvantageous changes to the Berlin Mietspiegel
regulation, may be detrimental to us.”). Typically, the costs associated with maintaining a rental property at
market standards are borne primarily by the property owner. As maintenance, repair and modernization are
required to comply with changing legal or market requirements (e.g. with regard to energy saving), we may
incur substantial additional expenses. In Germany, rent increases to compensate for these expenses may only be
introduced under certain conditions and rent increases for all modernization projects announced as from
January 1, 2019 must not exceed 8% of the total costs incurred in connection with the modernization measures
and are capped at €3.0 per square meter within six years, or if the rent is less than €7.0 per square meter the rent
may only increase by €2.0 per sqm within six years. In addition, we may not be able to increase rents to the
extent legally permissible as a result of prevailing market conditions or the inability of tenants receiving social
welfare (Arbeitslosengeld I, Hartz 1V) and housing subsidies (Wohngeld), as is the case for a part of our
tenants, to afford these increased rents or otherwise.

Although we constantly review the condition of our properties and have established a reporting system to
monitor and budget the necessary maintenance, repair and modernization measures, numerous factors may
generate substantial cost overruns or unexpected increases in costs for maintenance, repairs and modernization.
These factors, which may include the material and substances used at the time of construction, currently
unknown building code violations, the age of the relevant building and/or any inability to process damage
reports in a timely manner, could result in substantial unbudgeted costs for refurbishment, repairs,
modernization, damages arising from the delayed execution or non-execution of repairs and/or maintenance
measures, decontamination required to remove and dispose of any hazardous materials (e.g. asbestos) which are
harmful to the health of the residents, or other maintenance or upgrade work.

We would incur additional and unexpected costs if the actual costs of maintaining or modernizing our properties
were to exceed currently recognized cost levels, if we are not permitted to raise rents in connection with
maintenance and modernization due to statutory or contractual constraints, or if hidden defects that are not
covered by insurance or contractual warranties are discovered during the maintenance or modernization
processes. Moreover, due to the Berlin rent freeze (Mietendeckel), we have previously significantly decreased
our maintenance and capital expenditure in relation to our property portfolio located in Berlin. On April 15,
2021, the German Federal Constitutional Court (Bundesverfassungsgericht) held that this rent freeze is void.
However, there is no assurance that any similar legislative decisions or measures will be taken in the future.

Any failure to undertake appropriate maintenance and modernization work at all or on economically reasonable
terms in response to the factors described above could adversely affect the rental income earned from affected
properties. Such failures could entitle tenants to withhold or reduce rental payments or even to terminate
existing letting contracts.

We may be unable to find or retain suitable tenants on acceptable terms, and existing tenants may be unable
to meet their payment obligations.

The letting of real estate is the most important aspect of our business. Our rental income depends on, inter alia,
our ability to let our properties at profitable rent levels. Such efforts are influenced by a number of factors,
including the remaining term of existing lease agreements, the commercial conditions of current tenants and the
attractiveness of residential real estate units for new or existing tenants. We may be unable to renew expiring
lease agreements on acceptable terms or to find suitable tenants willing to enter into new lease agreements.
There is also no guarantee that we will be able to successfully compete for suitable tenants with other landlords,
who may be able to offer more attractive properties, lease terms and/or rent levels. If we misjudge the current or
future attractiveness of our properties, it may be difficult to find suitable tenants that are willing to rent our
properties at the rent levels or for the time periods anticipated by us. To a lesser extent, the same applies to our
ability to let our commercial real estate properties.

Failure to find and retain suitable tenants may prevent us from maintaining our current vacancy rate or letting
vacant space, or may force us to reduce the rent levels to demands from current and future tenants. In addition,
the financial capacity or creditworthiness of our tenants may deteriorate over time, reducing their ability to
make payments under their leases on time or at all. Reductions in tenants’ abilities to make payments under
their leases may force us to reduce rent levels for the relevant properties, resulting in rental income that is
significantly lower than originally estimated, while our operating and financing costs might remain largely fixed
or even increase. We may also be forced to engage in expensive and time-consuming administrative or legal
proceedings in order to evict certain defaulting tenants. Further, insolvency or other restructuring activities
undertaken by our tenants, with or without our consent, may result in modifications to the terms of our leases.
Although we do not consider any single rental agreement to be material to our position, we take steps to verify
the financial capacity of our tenants prior to entering into leases with them and, as such steps may not always be
adequate or may not reveal undisclosed problems with such tenant’s financial capacity. Ultimately, however,
we may enter into a significant number of rental agreements on the basis of inadequate verification processes
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that could, in turn, collectively have a materially adverse impact on us as a whole. In addition, we cannot
predict the financial stability of our tenants going forward and we may ultimately be exposed to the risk of
cumulative financial instability of a significant number of our tenants.

Damage to our reputation and any reduced tenant satisfaction may result in reduced demand for our
residential units and may make it more difficult for us to raise capital on favorable terms or at all.

If we are unable to maintain our reputation and high level of customer service, tenant satisfaction and demand
for our services and properties could suffer. In particular, harm to our reputation could make it more difficult for
us to let our residential units and could lead to delays in rental payments or the termination of rental contracts
by our tenants. Any reputational damage due to our inability to meet customer service expectations could
consequently limit our ability to retain existing tenants and attract new tenants. Furthermore, harm to our
reputation could impair our ability to raise capital on favorable terms or at all. Any downturn in tenant
satisfaction, demand for our services and properties and any damage to our reputation could have a material
adverse effect on our business, net assets, financial condition, results of operations, cash flows and prospects.

Our information technology systems could malfunction or fail.

Our information technology systems are essential for our business operations and success. Any interruptions in,
failures of, or damage to our information technology systems or our voice-over-internet-protocol telephony
system could lead to delays or interruptions in our business processes such as the outage of our customer service
or rental hotlines. In addition, we outsource some of our information technology services. Any interruptions or
failures by the provider of such services could lead to business process delays and negatively affect our
information technology system. In particular, our information technology systems may be vulnerable to security
breaches and cyber-attacks from unauthorized persons outside and within the ADLER Group. Any malfunction
or impairment of our computer systems could interrupt our operations, lead to increased costs and may result in
lost revenue. We cannot guarantee that anticipated and/or recognized malfunctions can be avoided by
appropriate preventive security measures in every case. The integration of newly acquired portfolios into our
information technology systems presents further risks.

If our information technology system and/or backups were to fail, we would have to recreate existing databases,
which would be time-consuming and expensive. We may also have to expend additional funds and resources to
protect against or to remedy potential or existing security breaches and related consequences. If information
technology services provided by service providers were interrupted or were to fail, we possibly might not be
able to cover the damages suffered due to reasons including liability limitations or insolvency of the service
provider.

In addition, due to the constant development of information technology we might decide to outsource further
information technology services or replace a current information technology service provider. If we had to
engage a new or replace one of our current information technology service providers, a migration of
information technology services would tie up resources that cannot be deployed elsewhere. Such a migration
would likely incur substantial costs and potential interruptions in our business processes as well as potential
losses of data and could have a material adverse effect on our business, net assets, financial condition, results of
operations, cash flows and prospects.

We, as well as certain of our group companies, are subject to certain obligations and restrictions due to the
respective listings.

The Company’s shares and ADLER Real Estate’s shares are admitted to trading on the regulated market
segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) with
simultaneous admission to the sub-segment thereof with additional post-admission obligations (Prime
Standard); the shares of WESTGRUND Aktiengesellschaft are included to trading on the open market segment
(Freiverkehr) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) and admitted to trading on the
regulated market segment (Primarmarkt) of the Disseldorf Stock Exchange (Borse Dusseldorf); and the shares
of Consus Real Estate AG are included to trading in the Scale segment of the open market segment
(Freiverkehr) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and in the m:access segment of
the open market segment (Freiverkehr) of the Munich Stock Exchange (Bérse Munchen). Consequently, the
Company is exposed to the restrictions and obligations arising from the applicable laws and regulations in
Germany as well as the requirements of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse), the
Dusseldorf Stock Exchange (Borse Dusseldorf) and the Munich Stock Exchange (Bérse Miinchen). These stock
listings impose obligations and restrictions under and in connection with, amongst others, (i) the applicable
capital markets provisions on an EU level, such as the European Regulation (EU) No 596/2014 of
16 April 2014 on market abuse, including the prohibition of insider trading and obligations to draw up insider
lists and disclose inside information, (ii) the implementation of related EU directives in Germany and
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Luxembourg, respectively, (iii) national legislation in Germany and Luxembourg, and (iv) the applicable rules
of the relevant stock exchange. Any violation or breach of these laws and regulations could affect the overall
reputation of the Company and the Group and, depending on the case, expose the Company, ADLER Real
Estate, WESTGRUND Aktiengesellschaft and Consus Real Estate AG to administrative or judicial proceedings,
which could result in adverse judgments and administrative fines.

Risks related to the ADLER Group’s Financial Situation

Property valuation is inherently subjective and is based on assumptions that may prove to be inaccurate or
affected by factors outside of our control. The property valuation serves as a basis of and is combined with
other factors for our fair value model, which ultimately could require write-down revisions of the current fair
values of our investment properties.

Property assets are inherently difficult to value due to their lack of homogeneity and liquidity. The ADLER
Group records investment properties at fair value, which is the price that would be received when selling an
asset or transferring a liability in an orderly transaction between market participants at the measurement date.
The investment properties of the ADLER Group are generally appraised as of June 30 and December 31 of each
year.

Valuations are based on assumptions that could subsequently turn out to be incorrect. The recording of
investment properties at the cost of acquisition or production occurs only at the time the property is received.
On the balance sheet dates subsequent to the accession of the property, the fair value of the property is used.
The equity attributable to shareholders calculated on the basis of the best practice recommendations of the
European Public Real Estate Association (“EPRA”) (amended for the value from the revaluation of inventories
and adjusted for deferred taxes, the fair value of derivative financial instruments) (“EPRA NAV”) reflects the
fair value of net assets on an ongoing and long-term basis.

The best evidence of fair value is supplied by, for example, the general market environment, interest rate levels,
the creditworthiness of the tenants, conditions in the rental market and the quality and potential development of
the locations. The valuation of real estate is therefore subject to numerous uncertainties.

The past or future assumptions underlying the property valuations may later be determined to be erroneous. For
example, the Berlin rent freeze (Mietendeckel) was held void by the German Federal Constitutional Court
(Bundesverfassungsgericht) on April 15, 2021 and there is no certainty regarding the potential economic effects
and outcomes of any similar future legislative decisions or measures. Accordingly, there is a risk that if a
downturn occurs in the real estate market or the general economic situation, we may need to revise downward
the values of our total portfolio on the consolidated statement of financial position. Any change in fair value
must be recognized as a profit or loss under the fair value adjustment.

The valuation of real estate is based on multiple factors that also include the appraiser’s subjective judgment. In
valuing properties, the appraisers are required to make certain key assumptions in respect of matters including,
but not limited to, the existence of willing buyers, title to the property, condition of structure and services,
deleterious materials, environmental matters, legal matters, statutory and regulatory requirements and planning,
transaction pricing, estimated market rental values, market yields, expected future rental revenues from the
property and other factors. The adoption of different assumptions would be likely to produce different valuation
results and assumptions may prove to be inaccurate and could negatively affect the valuation of our properties.

Property valuations are complex, involve the use of data which is not publicly available and involve a degree of
subjective professional judgment by the appraiser. As a result, any valuation presents the external appraiser’s
best estimate of the value of our properties or acquisition targets. However, there can be no assurance that the
valuations accurately reflect the actual sale proceeds that will be achieved upon a sale (or purchase) of the
properties valued, even where any such transaction occurs shortly after the relevant valuation date, and
particularly if, due to unforeseen circumstances, we would be forced to sell (or purchase) properties under
unfavorable conditions. Likewise, there can be no assurance that the estimated yields and estimated rental
values will prove to be achievable.

Any deviation between the valuations of our properties or acquisition targets to the reflected value of the
underlying properties may require us to make significant fair value adjustments in the future.
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In the event of a downturn or other developments in the real estate markets in Germany or a downturn in the
interest rate environment, the fair values of the properties in our property portfolio may decline, which could
materially impact the valuation of our property portfolio.

We account for our real estate properties at fair value. The valuation model is predominantly based on the
present value of net cash flows to be generated from the property in question, taking into account expected
rental growth rates, vacancy periods, occupancy rates, lease incentive costs such as rent-free periods and other
costs not paid by tenants, as well as capex and maintenance expenses related to the property. In specific cases
the appraisers use special assumptions, assuming facts that differ from the actual facts existing at the valuation
date or that would not be made by a typical market participant in a transaction on the valuation date. The
expected net cash flows are discounted using risk-adjusted discount rates. Among other factors, the discount
rate estimation considers the quality of a building and its location, tenant credit quality, lease duration and
terms, and the interest rate environment. Due to the Berlin rent freeze (Mietendeckel), we had previsouly
significantly decreased our maintenance and capital expenditure in relation to our property portfolio located in
Berlin, which could lead to higher capex and maintenance expenses in the future in order to safeguard or
reestablish the quality of the affected properties and could lead to a decrease of the fair value of our Berlin
property portfolio. However, on April 15, 2021, the German Federal Constitutional Court
(Bundesverfassungsgericht) held that this rent freeze is void. Nevertheless, there is no assurance that any similar
legislative decisions or measures will be taken in the future.

Establishing the valuation parameters involves substantial judgment and such judgments may prove to be
inaccurate. In addition, any change to valuation methodology, including as a result of changes to the statutory
requirements, may result in gains or losses in our financial statements, based on the change to each property’s
valuation compared with prior valuations. There can be no assurance that any particular valuation could be
realized in a third-party sale.

When evaluating our properties, we engage third-party appraisers. The valuations given to properties by third-
party appraisers and reflected in our financial statements and in this Offering Memorandum may exceed or be
below the actual amount of net proceeds which would be realized on the relevant property at the time of any
sale, and are subject to fluctuation over time. Such variations may be driven by factors outside of our control
and we may not be able to realize the full property value reflected in any valuation report.

The fair value determination also reflects not only the circumstances directly connected with the property but
also the general conditions of the real estate markets, such as regional market developments and general
economic conditions or interest rate levels. Accordingly, there is a risk that in the event of a downturn in the
real estate market where the property is located or in the general economic situation, we will need to revise
downward the value of our portfolio. In addition, rising interest rates generally may have a negative influence
on the fair value of property portfolios, and may impact the value of our real estate portfolio (see “—Risks
related to the ADLER Group’s Business Activities and Industry—\We are exposed to certain risks in connection
with construction projects, including construction defects, availability of contractors, cost-overruns as well as
health, safety and environmental risks.”).

Any change in fair value must be recognized as a profit or loss under the fair value adjustment. Any significant
negative fair value adjustments that we are required to make could therefore have significant adverse effects on
our financial condition and results of operations, as well as the market price of the Notes. Additionally, there
would be negative effects on certain performance indicators, particularly with respect to net asset value
(“NAV”) and our loan-to-value ratio (“LTV Ratio”), which may have a negative influence on the credit rating
of the Company and may constitute a covenant breach under certain financing agreements or debt securities.

An increase in general interest rate levels may increase our financing costs, while the current economic
environment, characterized by relatively high values of our properties and the prices at which we are able to
sell our properties, may decrease.

When concluding financing agreements or extending such agreements, we depend on our ability to agree on
terms and conditions pertaining to interest payments that will not impair our targeted profit, and to amortization
schedules that do not restrict our ability to pay intended dividends. As of February 28, 2021 more than half of
our outstanding financing arrangements expire in or after 2024. As of the date of this Offering Memorandum,
the European Central Bank’s low lead rate favorably impacts interest rates charged by banks to borrowers. This
trend, however, may reverse itself, resulting in an increase in both interest rates and financing costs.

The global financial and economic crisis has resulted in increased uncertainty regarding future economic
developments. This uncertainty regarding the general economic outlook has increased the popularity of
investment opportunities that provide stable and largely predictable cash flows, such as investments in German
residential real estate, especially in the current low-interest rate environment. The resulting increased popularity
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of investments in residential real estate has resulted in an increase in property prices and the value of residential
real estate companies. These developments could reverse themselves if, for example, interest rates were to rise,
which could adversely impact us in a number of ways. For example, the Fair Value recorded on the Company’s
balance sheet in accordance with International Accounting Standard (“IAS”) 40 in conjunction with
International Financial Reporting Standards as adopted by the European Union (“IFRS”) 13 tends to increase in
an environment of rising interest rates, which in turn could result in our properties having a lower Fair Value.

Given our dependence on our ability to access financial markets for the refinancing of our debt liabilities and
the access to equity financings to expand our business model, the continued instability or a further deterioration
of the economic environment or the capital markets in some Eurozone countries may reduce our ability to
refinance our existing and future liabilities. Furthermore, our counterparties, in particular our hedging
counterparties, may not be able to fulfill their obligations under the respective agreements due to a lack of
liquidity, operational failure, bankruptcy or other reasons (see “—When we attempt to mitigate interest rate risk
by entering into hedging agreements, we also become exposed to the risks associated with the valuation of
hedging instruments and hedge counterparties and the hedging agreements may not be effective.”).

Our ability to refinance existing financing agreements on economically reasonable terms is, among others,
affected by changes in the general economic environment, increases in interest rates and decreases in prices at
which we are able to sell our properties.

A downgrade or a withdrawal of the Company’s current credit rating may impact our ability to obtain
financing or issue further equity or debt and may have a negative impact on our debt costs and on the market
price of the Notes.

As of April 23, 2020, the Company is assigned a long-term issuer credit rating of “BB” with a stable outlook by
S & P Global Ratings Europe Ltd. (“S&P”) and, as of June 30, 2020, a “Ba2” rating with a stable outlook by
Moody’s Investors Service Ltd. (“Moody’s”).

The credit ratings of the Company may be downgraded or withdrawn in the future as a result of factors that are
beyond our control, such as a deterioration in the real estate or financial markets, or weakened financial
performance by us, or future exposure to the development business, which is characterized by increased capital
expenditure and leveraged financial profiles.

Any negative change in the credit rating of the Company may make future financings and debt issuances by us
more difficult and expensive, and may require us to, among other things, pay higher interest rates and/or
provide increased collateral or other security if they are able to access additional financing at all. A downgrade
or withdrawal of the credit ratings of the Company may also result in a breach of certain financial covenants in
their respective credit lines, financing arrangements and/or debt issuances, and may have a material adverse
effect on our businesses. A downgrade or withdrawal of the credit ratings of the Company may also result in a
significant decline in the market price of the Notes.

A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating organization.

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

We are currently negotiating various debt maturity extensions and any failure to achieve such extensions could
require us to seek other financing sources. We may also require additional capital to finance or refinance our
debt, capital expenditures, future acquisitions and working capital requirements. In order to undertake our
planned programs such as refurbishment, and to acquire further real estate portfolios, we will likewise need to
borrow additional funds or to raise additional equity capital. The extent of our future capital requirements will
depend on many factors which are beyond our control, and our ability to meet such capital requirements will
depend on future operating performance and ability to generate cash flows. Additional sources of financing may
include equity, hybrid debt/equity and debt financings or other arrangements. There can be no assurance that we
will be able to obtain additional financing on acceptable terms, or at all, when required.

If we do not generate sufficient cash flows or if we are unable to obtain sufficient funds from future equity or
debt financings or at acceptable interest rates, we may not be able to pay our debts when due or to fund other
liquidity needs which would severely limit our operating flexibility.
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Consus Real Estate requires a significant amount of cash to service its debt, and its ability to generate
sufficient cash depends on factors that may be beyond its control and Consus Real Estate’s debt service
obligations may make it difficult to operate its business.

Consus Real Estate utilizes a financing structure under which the acquisition of land plots or real estate
properties is typically highly leveraged. Its development projects require significant up-front costs to acquire
and develop land plots. Following an acquisition of a land plot, Consus Real Estate incurs considerable costs
before construction work commences. Real estate development projects typically require substantial capital
during construction periods and Consus Real Estate is dependent on its ability to obtain sufficient capital.
Consus Real Estate depends on its ability to obtain and the availability of external funding to finance its
operating business.

Consus Real Estate’s targeted leverage ratio will depend on, among others, the valuation of its real estate
properties. In the event that such valuation decreases materially, for example, if the currently favorable
economic environment for the real estate industry deteriorates, Consus Real Estate may have to refinance its
current financing arrangements to continue to meet its targeted leverage ratio, which may lead to higher
financing costs. Consus Real Estate may also fail to enter into new financing arrangements on terms similar to
previous terms due to a decreased valuation of its real estate properties.

To service and refinance its existing and future indebtedness and for current and future development projects
and real estate acquisitions, Consus Real Estate is dependent on a stable cash flow. Such cash flow is influenced
by various factors, including the general economic and real estate market environment in Germany,
developments affecting the legal environment in Germany and other factors beyond its control. In addition,
factors in relation to Consus Real Estate’s operations may negatively impact its cash flow from operating
activities due to defaults of institutional purchasers in relation to down payments under forward sale agreements
or cost overruns or delays in relation to Consus Real Estate’s development projects. Consus Real Estate may
also incur expenditures for non-scheduled maintenance measures. Any of these or other factors may limit or
prevent its ability to generate sufficient cash flow and could require that Consus Real Estate implements cost-
cutting measures or efficiency improvements regarding operating and fundraising activities, delay capital
expenditures or sell assets, each of which in turn may affect its ability to service its financial liabilities.

There can be no assurance that Consus Real Estate’s cash flow generation will be sufficient to meet its financial
needs and/or debt service obligations. Consus Real Estate may be required to obtain additional debt or equity
financing at terms that may be economically less favorable than in the past. Any inability to source additional
financing at favorable terms or at all may force Consus Real Estate to dispose of assets, or render it unable to
pursue business opportunities, including the acquisition of land plots, real estate properties or real estate
companies. Additionally, in the event that a liquidity shortage occurs, Consus Real Estate may be forced to
restructure or refinance all or a portion of its debt, including convertible bonds, notes or other financial
instruments that it may have issued in the past. It may be required to agree upon terms and conditions which are
unfavorable to its business and which are a likely to restrict its business activities even further. Additional debt
may negatively affect key financial figures, such as market LTV ratio, which describes the ratio of net debt to
the fair value of investment properties and inventories. Such figures are typically referred to in the covenants
included in Consus Real Estate’s financial agreements.

Consus Real Estate currently has and is expected to continue to have a substantial amount of outstanding debt.
A high level of financial debt may, among others, require Consus Real Estate to dedicate a substantial part of its
cash flow to debt repayment (thereby reducing the free cash flow available to fund internal growth through
capital expenditure and to pursue business opportunities), restrict its ability to borrow additional funds or raise
equity at reasonably economic terms, if at all, and, ultimately, will make Consus Real Estate more susceptible to
a downturn in the real estate industry and/or general economic conditions.

Our level of debt, the terms of current and future borrowings, and the hedging transactions we have entered
into, or will enter into in the future, could significantly constrain our operations and could make it more
difficult or expensive to obtain new sources of financing without breaching financial covenants.

In the past, we incurred debt in the form of bonds and/or loans to refinance existing obligations, as well as to
finance acquisitions, and we intend to continue to do so in the future. Our ability to refinance financial
obligations by taking on new debt or extending existing loans could be impeded as a result of our level of debt,
changes to refinancing conditions or the general market environment that is impacted by the Coronavirus.
Although not currently the case, our level of debt could lead banks to refuse to grant new loans, to make new
loans available to us only on less favorable financial terms, to refuse to extend existing credit lines, to extend
them only on less favorable terms or to require additional security.
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Our existing debt facilities require compliance with certain financial and maintenance covenants, some of which
require us not to exceed a certain maximum loan-to-value and/or require us to maintain a minimum debt service
coverage ratio. Our failure to comply with such covenants could trigger the respective creditor’s right to
terminate the relevant financing arrangement or require us to repay part of our debt to cure a breach in the
covenants or may lead to higher interest payments.

Various loans that the Company’s subsidiaries obtain are secured by mortgages on real estate owned by us.
Although we seek to obtain mortgages securing indebtedness which encumber only the particular real estate to
which the indebtedness relates, certain loans may be collateralized by other real estate as well. If recourse on
any loan incurred to acquire or refinance any particular property includes other properties, the equity in such
other real estate could be reduced or eliminated through foreclosure on the relevant loan. If a loan is secured by
a mortgage on a single property, we could lose that property through foreclosure if we default on that loan. If
we were to default on a loan, we could become involved in litigation related to matters concerning the loan, and
such litigation could result in significant costs.

Certain situations or events allow our creditors to terminate certain debt facilities even without a breach of
covenant, for example, if our economic situation is adversely affected. Any such event could cause all debt
outstanding under the relevant facility to become immediately due and payable, and there could be cross
defaults under other financing agreements, for example, due to an event of default under another financing
agreement or the non-payment of amounts due and payable. If we are forced to repay one or more of our
financial obligations early or on short notice, whether due to default, cross default, or otherwise, we might be
unable to do so, we might be able to do so only by refinancing on significantly less favorable economic terms or
we may be forced to sell some or all of the assets comprising our real estate portfolio. In addition, as of
December 31, 2020, 59.4% of our total assets served as collateral to our lenders to secure our financial
obligations. Creditors might also be able to seize significant amounts of the assets that we have pledged as
collateral under certain of these financing agreements.

We could incur substantial losses from damage not covered by, or exceeding the coverage limits of, our
insurance policies.

As of December 31, 2020, all of our properties are insured against losses due to fire, natural hazards and
specified other risks in amounts that we believe to generally be in line with market practice. However, our
insurance policies are subject to exclusions and limitations of liability, including with respect to losses resulting
from damages from mining, nuclear power or war. We may, therefore, have no coverage for losses that are
excluded and limited coverage for losses that exceed the respective coverage limitations. In addition, our
insurance providers could become insolvent. Should an uninsured loss or a loss in excess of our insurance
limitations occur, we could lose capital invested in the affected property as well as anticipated income and
capital appreciation from that property. Moreover, we may incur further costs to repair damage caused by
uninsured risks. We could also be held liable for any debt or other financial obligation related to such a property
and thus may experience material losses in excess of insurance proceeds.

Any of the above factors could have a material adverse effect on our business, net assets, financial condition,
results of operations, cash flows and prospects.

The acquisition of shares in Consus Real Estate could cause the loss of tax loss carryforwards of Consus
Real Estate and/or its subsidiaries.

The Consus Real Estate Acquisition could have led to a complete or partial forfeiture of tax loss carryforwards
of Consus Real Estate and/or its subsidiaries. According to German tax law, tax loss carryforwards are
completely forfeited if more than 50% of the shares in an entity are transferred to an acquirer. An exception to
this general rule relates to domestic taxable hidden reserves. To the extent such taxable hidden reserves are
allocable to Consus Real Estate and/or its subsidiaries (to be individually analyzed for each company) for tax
purposes, no forfeiture of tax loss carryforwards should occur if the difference between the tax equity of Consus
Real Estate and/or its subsidiaries compared to the share purchase price based on the value of the Consus Real
Estate and/or its subsidiaries includes sufficient hidden reserves. However, hidden reserves from participations
in corporations held by the loss-making company are not taken into account in this respect. Accordingly, none
or only some of the existing tax loss carryforwards may survive the acquisition and tax loss carryforwards may
be fully or partially forfeited.

Furthermore, the current German tax law that is applicable to tax loss carryforwards and their forfeiture is under
dispute, and at least for the years 2008 to and including 2015 and for transfers of up to 50% of the shares of an
entity, the German Constitutional Court (Bundesverfassungsgericht) ruled that the applicable laws violate the
German constitution and shall be amended with retroactive effect. Accordingly, the legislature has limited the
application of section 8c para. 1 of the German Corporate Income Tax Act (Kdrperschaftssteuergesetz) with
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retroactive effect to cases where more than 50% of the shares are transferred to an acquirer. In addition, there
are pending fiscal court cases regarding the loss forfeiture rules applicable in case of transfers of more than 50%
of the shares in an entity. These court proceedings may have an impact on the amount of tax loss carryforwards
forfeited.

The Company’s cash flows are dependent on the distributable capital and annual profit and profitability of
its subsidiaries or must be augmented by borrowed capital.

The Company is a holding company and does not conduct its operating business itself but does so through its
subsidiaries. To cover the Company’s operating costs, it relies on, among other things, distributions that it
receives from its subsidiaries and other investment interests or, as the case may be, scheduled repayments of
loans it has granted to its subsidiaries. The distributions by its subsidiaries depend, in-turn, on the subsidiaries’
operating results and their ability to make those distributions under applicable law and potential restrictions of
existing and future loan contracts, including the consent of banks to the distribution of surplus cash or the
repayment of shareholder loans. Such funds, and the ability to source cash from subsidiaries, may not be
sufficient in the future to satisfy all of its payment obligations.

Negative developments in connection with any such factors or at the level of each subsidiary, including any
impairment of the ability by such subsidiary to continue making distributions of cash to the Company, could
force it to sell properties or borrow money on unfavorable terms. We will most likely refrain from paying
dividends if available cash is insufficient for the payment thereof. However, any decision to borrow money to
facilitate paying dividends could, while in the short-term potentially strengthen the Company’s position among
shareholders, result in increased financial obligations over the long run.

We bear risks in connection with greater indebtedness and higher interest expenses.

Any acquisition of additional properties could be financed by taking on additional debt or by issuing new shares
or by a combination thereof. If we are unable to obtain the necessary financing on reasonable terms, we may be
unable to make further acquisitions or may be able to do so only to a limited extent. We may take on a
significant amount of additional debt in connection with future acquisitions. Any additional debt incurred in
connection with future acquisitions could have a significant negative impact on our performance indicators
EPRA NRV and LTV-Ratio and could result in higher interest expenses for us. If we are no longer able to
obtain the debt or equity financing required to acquire additional property portfolios, or if we are able to do so
only on onerous terms, our further business development and competitiveness could be severely constrained.

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

We have entered, and in the future may enter, into financing agreements with variable interest rates. Although
we typically hedge our variable interest rate financing agreements using customary market hedging instruments,
the hedging instruments that we use may not completely counterbalance a potential change in interest rates or
may not match the loan maturity. A part of our loans that carried a variable interest rate is hedged. The
valuation of hedging instruments itself depends on the level of interest rates, impacting our equity and, to a
lesser extent, our results of operations. A similar decrease in the interest rate would have resulted in the
opposite, but even more pronounced, effect, meaning it would have had a negative impact on our equity and a
positive effect on our results of operations and our net assets. Further, we may be unable to enter into, or only at
significantly higher costs, extensions or renegotiations of hedging instruments that may become necessary given
the interest rate terms at the relevant time.

We are exposed to the risk that our hedging counterparties will not perform their obligations as established by
the hedging agreements into which we have entered. Hedging counterparties may default on their obligations to
us due to lack of liquidity, operational failure, bankruptcy or for other reasons. Following the recent financial
crises, the risk of counterparty default has become increasingly relevant. Market conditions have led to the
failure or merger of a number of prominent businesses and financial institutions under distressed conditions in
recent years.

Further, in case of negative floating interest rates we are obliged under hedging agreements in form of swaps to
pay an additional amount to the respective hedge counterparty. Such amount is in addition to our obligation to
pay the fixed amount and calculated based on the negative floating interest rates and the relevant nominal
amount for the period. Accordingly, in case of material negative floating interest rates these payment
obligations will be material as well.
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We have grown rapidly and there is no guarantee that we will be able to manage future growth successfully.
Our historical earnings and other historical financial results are not an indication of future earnings or
other financial results.

The financial information included in this Offering Memorandum relates to our past performance. We have
grown rapidly and our future development could deviate significantly from past results due to a large number of
internal and external factors. There is no guarantee that we have the capacity to adequately manage and handle
our future growth. Our risk management, IT, property management and other operational systems may be
unable to handle our growth, and we may be unable to acquire the employees, operating capacity and other
resources that we need to handle our growth in the future.

In addition, because of the rapid growth, the historical earnings and other historical financial data of the
Company are not necessarily predictive of our future earnings or other financial results. The information
presented in this Offering Memorandum often involves forward-looking statements based on our estimates and
assumptions. There can be no assurance that these estimates and assumptions will be accurate, reasonable or
correct in every market condition, and we may fail to accurately predict future developments.

The Company has recorded substantial goodwill, which could be subject to impairments.

The ADLER Group records goodwill as an intangible asset. Goodwill is subject to an impairment review, which
takes place at least annually, or upon the occurrence of significant events or changes in circumstances that
indicate an impairment. The Company’s first-time allocation of goodwill to cash generating units has not yet
been completed due to the on-going integration of Consus Real Estate. The first annual impairment testing is
expected to be performed in 2021. For purposes of impairment testing following an acquisition, goodwill is
allocated to a cash-generating unit (usually a country or a region) that is expected to benefit from the synergies
of the acquisition. In testing goodwill, economic factors play an important role, including the global economic
development or interest rates. Any negative development in relation to economic factors could necessitate an
impairment test and require us to reduce its goodwill or such reduction may occur during the annual impairment
review. There can be no assurance that the Consus Real Estate Acquisition or the occurrence of other significant
events or changes in circumstances will not result in a significant goodwill impairment.

Regulatory and Legal Risks

German laws protecting residential tenants and existing restrictions on the rate of rental increases could
make it more difficult to increase the rents of residential units we own.

In Germany, the landlord-tenant relationship is subject to a significant level of statutory regulation which, for
the most part, provides far-reaching social protection for tenants under residential leases. According to German
law, for example, a landlord may not increase residential rents by more than an aggregate of 20% over a three-
year period in general and by no more than an aggregate of 15% in Berlin and certain other federal states.

If the parties to a tenancy agreement have not agreed on a gradual rent (Staffelmiete) or an index-linked rent
(Indexmiete), which is only permissible within certain limits and unusual in residential leases, and the tenant
refuses to amend the tenancy agreement, a rent increase may be effected unilaterally within the statutory and
contractual limits set forth in the respective rent index (Mietspiegel), or for those units that were modernized or
to compensate for certain necessary construction measures. Following a rent increase, the tenants may have a
special termination right.

In addition to the generally applicable rent increase restrictions as mentioned above, we are subject to additional
restraints on rent increases arising from the acquisition agreements through which the respective real estate
portfolio or property for privatization was purchased. Such restrictions limit our ability to impose rent increases
as the increase may not exceed the average cost of living index for a defined amount. Further mandatory legal
provisions impose occupancy restrictions on landlords who have received public subsidies with regard to
residential units. As of December 31, 2020, 2.6% (by sqm) of our residential units (excluding the properties
held for sale) were subject to rent restrictions that stem from public subsidies. The assumptions in our business
plan with respect to the effect of occupancy rights and restrictions on rent increases may prove to be inaccurate.
To the extent that the assumptions made are inaccurate, our rental income and operating profit may not grow
over time or not as quickly as we have assumed or may remain static.

Affordable housing has been and continues to be a political topic of controversial discussion in Berlin and
throughout Germany. During the last couple of years, legislative developments have adversely affected our
business. For example, in 2011 the parliament of the State of Berlin passed a law on social housing
(Wohnraumgesetz Berlin) that provides for, inter alia, stricter rules on rent restrictions for recipients of certain
public housing subsidies. Furthermore, this legislation allows tenants of state-subsidized housing to terminate
the existing letting contract in certain cases of rent increases, within a period of three months.
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Moreover, changes to the legal framework may further negatively impact our ability to increase rents.
Affordable housing continues to be a political topic that attracts a high level of attention. German residential
landlord tenant law (Wohnraummietrecht) is considered to be tenant friendly in many respects, including limits
on the amount of rent chargeable.

Restrictions and ceilings for existing and new leases, such as the rent cap (Mietpreisbremse) and the rent freeze
(Mietendeckel), which was held void by the German Federal Constitutional Court (Bundesverfassungsgericht)
on April 15, 2021, as well as restrictions on rent increases following modernization of the properties in
accordance with the German Tenancy Adjustment Act (Mietrechtsanpassungsgesetz), which came into force in
January 2019, are further examples for restrictions on rent increases.

The German Act on Curbing Rent Increases in Tight Housing Markets and the Strengthening of the Orderer
Principle with respect to the Business of Rental Agents—Tenancy Law Amendment Act (Gesetz zur Dampfung
des Mietanstiegs auf angespannten Wohnungsmérkten und zur Starkung des Bestellerprinzips bei der
Wohnungsvermittlung—Mietrechtsnovellierungsgesetz) (“MietNovG”) entered into force on June 1, 2015. A
provision of MietNovG that authorizes the German federal state governments to determine areas with a tight
housing market already entered into force on April 27, 2015. A decree declaring Berlin as an area with a tight
housing market was issued by the Berlin government on April 28, 2015. One of the main topics of MietNovG is
a cap on rents for new leases (Mietpreisbremse). This rent cap provides that, subject to certain exceptions such
as the first-time lease of newly build apartments, no rent may exceed the local comparative rent by a maximum
of 10% in case of new lettings of residential units in areas designated as a tight residential rental market.
However, the rent cap only applies if the federal states have implemented ordinances designating areas as tight
residential rental market.

In addition, the German Tenancy Adjustment Act tightens the provisions for implementing the rent cap at the
expense of landlords. According to the new provisions, landlords are obliged in certain cases to provide a tenant
with unsolicited information on the rent achieved for the apartment prior to the conclusion of the rental
agreement. In addition, it has been made easier for tenants to make a complaint based on the rent cap. Whereas
tenants previously had to submit a qualified complaint, which had to contain the facts on which the complaint
was based, a simple complaint is sufficient under the new law.

On June 18, 2019, Berlin’s municipal government (Berliner Senat) announced its intention to freeze and reduce
rents in Berlin to a certain rental price limit by introducing new laws applicable for the next five years
(“Mietendeckel”). On January 30, 2020, the Berlin parliament (Berliner Abgeordnetenhaus) passed the Law on
Rent Limitation in Housing in Berlin (Gesetz zur Mietenbegrenzung im Wohnungswesen in Berlin —
MietenWoG BIn) (the “Berlin Rent Limitation Law”) which entered into force on February 23, 2020.
However, on April 15, 2021, the German Federal Constitutional Court (Bundesverfassungsgericht) held that this
rent freeze is void. Nevertheless, there is no assurance that any similar legislative decisions or measures will be
taken in the future.

Any further tightening of existing or the introduction of additional rent restrictions could limit our ability to
implement an increase in rental costs across any part of or all of our portfolio and, ultimately, negatively affect
our strategy. Any failure to comply with or violation of legislation regarding rent restrictions could result in our
obligation to repay any surplus rents charged and, additionally, to pay substantial fines. Furthermore, any other
cap, tenant-friendly regulation or regulation serving the protection of tenants may considerably impair our
ability to raise rents.

Further, German law and German courts provide tenants with protection against tenant evictions. Delayed
evictions resulting from these protections can lead to substantial losses until the property is actually vacated.

Our business is subject to the general legal environment in Germany. Any disadvantageous changes in the
legal environment, such as mandatory environmental modernization provisions, restrictions regarding
modernization measures or provisions (including taxes) that result in the incurrence of costs in the event of a
property sale, or disadvantageous changes to the Berlin Mietspiegel regulation, may be detrimental to us.

Our business is subject to the general legal framework that applies to housing, including German tenancy law,
as well as special provisions in other laws and regulations, such as social legislation, building and construction
laws, monument protection laws and federal or state laws and regulations. Any changes to German or European
laws, which could include changes that have retroactive effect, or changes in the interpretation or application of
existing laws could, therefore, have a negative effect on our business. Changes to tenant protection laws could
make it more difficult to evict tenants, increase rents or pass on ancillary costs or modernization investment
costs to the tenants. This could have a material adverse effect on the profitability of our investments, results of
operations and prospects.
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More restrictive environmental laws could also result in additional expenses. For example, since 2011, owners
of specified centralized heated water supply facilities for use in multi-family residential units are obliged to test
the level of potential legionella contamination at least every three years, thereby incurring additional costs for
the testing as well as for remediation measures, if contamination is detected. Additional costs would also be
incurred if the legal requirements relating to the construction and use of existing properties were to become
more onerous. Construction and environmental requirements are of particular significance in this context. For
example, the German Building Energy Act (Gebaudeenergiegesetz) prescribes specified investments into
renovation aimed at reducing energy consumption (for instance, with respect to thermal insulation) and requires
a landlord to present an energy certificate that discloses the property’s energy efficiency to a potential tenant
prior to entering into a new lease agreement. The same applies with respect to the sale of properties.
Additionally, requirements may be imposed in order to increase the availability of disabled-accessible and
adapted housing. Furthermore, the German Federal Parliament (Bundestag) recently passed the German
Building Electromobility Infrastructure Act (Geb&ude-Elektromobilitatsinfrastruktur-Gesetz) (the “GEIG”),
which entered into force on March 25, 2021 to implement the EU Building Directive 2018/844 into national
law. According to the GEIG, new residential buildings that have more than five parking spaces or existing
residential buildings that undergo a significant renovation (i.e., a renovation that affects over 25% of the surface
of the building shell) that have more than ten parking spaces, must ensure that such parking spaces are equipped
with electric charging capabilities.

In addition, we could be adversely affected by changes to public building law which could restrict our ability to
manage our properties in the way we had previously expected. On March 3, 2015, the Berlin government passed
a regulation (Umwandlungsverordnung) according to which a conversion of a building into condominiums is
prohibited in milieu protection areas (Milieuschutzgebiete) of the city unless the relevant district has granted
permission by means of an exception to this regulation. This regulation expired on March 13, 2020, but was
renewed on the same date. The landlords of rented apartments require an exception permission
(Ausnahmebewilligung) by the relevant district to sell the apartment. Such exception permissions may be
granted, for example, in case that the apartment shall be sold to the current tenant within seven years following
the conversion. Although this does not affect the sale of an entire property, regulation may hinder the
conversion and sale of single apartments. As of the date of this Offering Memorandum, 65 areas of Berlin are
defined as milieu protection areas (Milieuschutzgebiete), within which 6,356 units of our real estate portfolios
are located. The Berlin government may, on an ongoing basis, decide to extend milieu protection
(Milieuschutz).

If, in the course of a refurbishment or modernization, it should be discovered that a building undergoing said
processes is subject to monument protection laws, the need to comply with monument protection requirements
could lead to significant delays in the refurbishment or modernization process, in the inability to carry out
particular refurbishment or modernization measures, and also in significantly higher costs for the particular
project. These factors could render us incapable of performing our contractual obligations vis-a-vis a buyer,
with the consequence that the buyer’s obligation to pay the purchase price would be excused or deferred.

We may fail to comply with applicable or future laws and regulations in relation to privacy and data
protection or such laws and regulations may change in a manner that is unfavorable to our business.

Before entering into a lease agreement, a potential tenant provides us with certain personal data on which basis
we determine whether to enter into a lease agreement with such tenant. Furthermore, such personal data is
stored by us. We have entered into a large number of lease agreements with tenants and, as a result thereof,
have stored a significant amount of personal data. The collection, use and storing of data is subject to regulation
under German data protection law. In addition, the EU enacted Regulation 2016/679/EU of April 27, 2016
(General Data Protection Regulation) (the “GDPR”). The GDPR automatically came into effect in all EU
member states as of May 25, 2018, and imposed stricter conditions and limitations in relation to the processing,
use and transmission of personal data. The GDPR introduced extensive documentation obligations and
considerably higher transparency requirements, which affect not only initial data collection but also the
monitoring and investigation once personal data has been collected.

We may not have prepared for these changes to the extent necessary and our preparations may not yield the
expected results. Additionally, although we strive to comply with all applicable laws, regulations and legal
obligations relating to data usage and data protection, it is possible that these laws, regulations and other
obligations may be interpreted and applied in a manner that is inconsistent with our practices. Furthermore,
there can be no assurance that our practices have complied, comply or will comply fully with all such laws,
regulations and other legal obligations. Our process of developing and advancing our data protection standards
and procedures may take longer and require more resources than originally planned.
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Any non-compliance by us with the applicable regulations could lead to fines and other sanctions. For example,
the GDPR provides that violations can be fined, depending on the circumstances, by up to the higher of
€20 million and 4% of the annual global turnover of the non-compliant company.

Administrative decisions could affect our ability to conduct our business at our discretion.

We could be adversely affected by decisions from public authorities on a municipal level. For instance, as of
December 31, 2020, 1,244 units of our real estate portfolio, accounting for 2% of our rental income as of the
same date, are situated in preservation areas (Erhaltungsgebiete) within Berlin, which imposes certain
restrictions on the use and refurbishment of property. Such restrictions require, for example, obtaining the
public authority’s permission prior to entering into a lease agreement with a term longer than one year or selling
the property. In addition, once the redevelopment has been completed, the municipality levies a compensation
charge to reflect the increased value of the land due to the redevelopment. Any administrative decision that
would affect our ability to conduct our business at our discretion could have a material adverse effect on our
business, net assets, financial condition, results of operations, cash flows and prospects.

Adverse judgments, settlements or court rulings in connection with legal disputes could expose us to
monetary damages and limit our ability to operate our business.

From time to time, we may become involved in private actions, investigations and various other legal disputes
by employees, suppliers, competitors, government agencies, shareholders or others. The results of any such
dispute, litigation, investigation or other legal proceedings are inherently unpredictable. Any claims or
assertions made against us, whether meritorious or not, could be time-consuming, result in costly litigation,
damage our reputation, require significant amounts of management time and divert significant resources. If any
of these legal disputes, litigations, investigations or other legal proceedings were to be determined adversely to
us, or if we were to enter into a settlement arrangement in relation thereto, we could be obligated to make
significant payments, be exposed to monetary damages or limits on our ability to operate out business.

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

As our business involves a large number of individual units and tenants, each with a relatively small individual
value, we maintain numerous legal relationships, in particular with tenants, contractors and service providers,
any one of which is not financially material to us. As a means of efficiently managing these legal relationships,
we often make use of standardized documents and form contracts. In addition, we have adopted long-term
standardized lease agreements through our various acquisitions. These documents and contracts often contain
ambiguities or errors, and the fact that any given document or contract is standardized may cause a significant
number of contractual terms or even the validity of a large number of contracts to be affected. Due to frequent
changes in the law, particularly in case law regarding general terms and conditions (Allgemeine
Geschaftsbedingungen), the use of such standardized contractual terms is not without risk. For example, it is
possible that, as a result of changes to statutes or case law, ambiguities or errors in standard contract terms may
give rise to claims or cause such subsidiaries to lose certain rights and privileges, or to lose their right to claim
damages which could, in turn, adversely affect our rental income and operating profit.

Even in the case of contracts being prepared with legal advice, it is impossible for us to avoid problems of this
nature in advance or in the future, because changes could occur in the legal framework, particularly via case
law, making it impossible for us to avoid the ensuing legal disadvantages.

We may incur environmental liabilities, for example, from residual pollution including wartime ordnance,
soil conditions, ashestos and contaminants in building materials, as well as from possible building code
violations.

Properties we own or acquire may contain soil or groundwater contamination, hazardous substances, wartime
ordnance (including potentially unexploded ordnance) and/or other residual pollution and environmental risks.
A certain number of our assets are listed in the register of contaminated sites. Buildings and their fixtures might
also contain asbestos, dichlorodiphenyltrichloroethane, polychlorinated biphenyl, pentachlorophenol and
lindane above the allowable or recommended thresholds, or the buildings could bear other environmental risks,
e.g. flooring material containing asbestos (i.e. “Floorflex” flooring). In total, as of December 31, 2020, 5.6% of
our residential real estate units (by sqm) and 6.8% of our commercial real estate units (by sqm) were identified
as containing this flooring material. For example, certain of our properties contain ashestos contamination
which, from time to time, requires us to do refurbishments. In particular, we have received notice that one of
our buildings contains substantial asbestos contamination for which we expect significant refurbishment
expenses. Refurbishment and removal of this material takes place regularly as part of our maintenance and
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repair efforts and the costs for these regular removals are reflected in our budgeting. Moreover, we own or may
acquire properties that may contain undetected hazardous substances, such as lead from pipes in buildings built
around the turn of the nineteenth century and legionella (see “—Our business is subject to the general legal
environment in Germany. Any disadvantageous changes in the legal environment, such as mandatory
environmental modernization provisions, restrictions regarding modernization measures or provisions
(including taxes) that result in the incurrence of costs in the event of a property sale, or disadvantageous
changes to the Berlin Mietspiegel or other regulation, may be detrimental to us.”), which are harmful to the
health of the residents or contain such other environmental risks or contain substances which are not yet viewed
as being harmful to the health of the residents, and are therefore not being categorized as hazardous. These
materials may be detected or categorized as hazardous, and we may be obliged to remove and dispose of such
materials.

We bear the risk of cost-intensive assessment, remediation or removal of such ground, soil or water
contamination, hazardous substances, wartime ordnance or other residual pollution. The discovery of any such
residual pollution on the sites and/or in the buildings, particularly in connection with the letting or sale of
properties or borrowing using the real estate as security, could trigger claims for rent reductions, the termination
of letting contracts for cause or for damages and other breach of warranty claims against us.

The remediation of any pollution and the related additional measures we would have to undertake could
negatively affect us and could involve considerable additional costs that we may have to bear. We are also
exposed to the risk that recourse against the polluter or the previous owners of the properties might not be
possible, for example, because they cannot be identified, no longer exist or have become insolvent. Moreover,
the existence or even the mere suspicion of the existence of ground contamination, hazardous materials,
wartime ordnance or other residual pollution can negatively affect the value of a property and our ability to let
or sell such a property.

Moreover, environmental laws impose actual and contingent obligations on us to undertake remedial action on
contaminated sites and in contaminated buildings. These obligations may relate to properties we currently own
or operate, properties we have formerly owned or operated or properties where waste has been deposited.
Furthermore, actions for damages or remediation measures may be brought against us, namely under the
German Federal Soil Protection Act (Bundesbodenschutzgesetz). According to this Act, not only the polluter but
also its legal successor, the owner of the contaminated site and certain previous owners may be held liable for
soil and pond water contamination. The costs of any removal, investigation or remediation of any residual
pollution on such sites or in such buildings as well as costs related to legal proceedings, including potential
damages, regarding such matters may be substantial, and it may be impossible, for a number of reasons, for us
to have recourse against a former seller of a contaminated site or building or the party that may otherwise be
responsible for the contamination. Laws and regulations, as may be amended over time, may also impose
liability for the release of certain materials into the air or water from a property, including chrysotile containing
materials (CCM), and such release could form the basis for liability to third parties for personal injury or other
damages. In addition, if our employees infringe or have infringed environmental protection laws, we could be
exposed to civil or criminal damages. We may be required to provide for additional reserves to sufficiently
allocate toward our potential obligations to remove and dispose of any hazardous and toxic substances.

Our business is also exposed to the risk of non-compliance with building codes or environmental regulations,
including those applicable in Berlin. Even though we usually conduct inspections during the acquisition of
individual properties, there is a risk that building codes or environmental regulations have not been complied
with. It is also possible that landlord responsibilities could be further expanded with respect to fire protection
and environmental protection, which could require additional refurbishment, maintenance and modernization
requirements. Furthermore, the projected cost of such measures is based on the assumption that the required
permits are issued promptly and that they are consistent with our plans. It is possible, however, that the required
building permits will not always be issued in due course. If such permits are not issued promptly, or are issued
only subject to conditions, this can lead to substantial delays in correcting the problems and result in higher than
projected costs and lower rental income for the relevant properties.

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

The construction, alteration and refurbishment or a change of use of buildings will not be possible until a
building permit is granted. It may be uncertain whether the relevant authorities will approve a respective
construction project and what additional requirements may be imposed in connection with the building permit.
In addition, special permissions could be required and must be obtained, particularly for measures taking place
in urban redevelopment areas (Sanierungsgebiete) or preservation areas (Erhaltungsgebiete) and for real estate
and buildings which are protected historic monuments. If we are not granted a building permit or another
required permit, or a building permit or another required permit is granted only subject to onerous conditions,
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the rental income that we expect to generate from the relevant real estate could be considerably less than
originally calculated. If a renovation project becomes financially unfeasible because a building permit or
another required permit is not granted or is granted only subject to onerous conditions, we may not be able to or
decide to not carry out the project and any expenditure already incurred may be lost. Moreover, changes in the
requirements for construction or modernization of existing real estate could result in unforeseen additional
costs. Any increase in operating costs resulting from the above-described events would adversely affect our
operating profit. In addition, our remaining project development activities may be substantially impaired if the
granting of a building permit is substantially delayed, made subject to additional administrative building
constraints (baurechtliche Auflagen) or declined altogether.

We could be subject to liability claims for several years after selling properties.

In connection with the sale of properties (privatization), we make representations, warranties and negative
declarations of knowledge to the purchasers with respect to certain characteristics of the relevant properties. The
resulting obligations usually continue to exist after the sale, for a period of several years. In particular, we could
be subject to claims for damages from purchasers, who could assert that we failed to meet our obligations, or
that the representations we made to them were untrue. We could be required to make payments to the
purchasers following legal disputes or litigation. If we do not have cash available to conduct such litigation or
make such payments, we may be required to borrow funds, or, if we are unable to borrow funds to make such
payments, we may be forced to sell investments to obtain such funds, which would in turn cause reduced levels
of rental income and operating profit. If we provide warranties to third parties in connection with maintenance
and modernization measures and claims are asserted against us because of defects, it is not always certain that
we will have recourse against the companies that performed the work.

As a seller of properties, we are also liable to tenants for any breach of tenancy agreements by the buyer under
certain circumstances, even where we no longer have any control over the property. Moreover, we continue to
be exposed to liability for breach of contract even if the buyer resells the property and the subsequent buyer
breaches any tenancy agreement. If, however, we notify the tenant of the change in ownership and the tenant
fails to avail itself of the opportunity to terminate the tenancy at the earliest permitted termination date, we are,
in general, released from liability. As a rule, when selling properties, we inform all tenants in writing of the
change in landlord either alone or together with the acquirer. Such release from liability does not apply to
security deposits (Mietblirgschaften) provided by the tenants. If the tenant is unable to receive its security
deposit from the buyer of the property, the liability to repay such security deposit remains with the seller.

In connection with any of the aforementioned or similar risks, we may be facing legal or settlement costs,
including the costs of defending lawsuits, whether justified or not, as well as potential damages associated with
liability for properties that we have sold. This could, in turn, have a material adverse effect on our business,
financial condition, results of operations, cash flows and prospects.

As part of the further integration of companies that we acquired, we may seek to enter into domination and
profit and loss agreements, implement the squeeze-out of minority shareholders or engage in other
reorganizational measures, all of which could be successfully challenged by shareholders or stakeholders
and thus lead to significant additional burdens.

We have completed several acquisitions of listed real estate companies. In general, we may seek to implement
certain corporate or reorganizational measures following such acquisitions, which could be successfully
challenged by minority shareholders and thus lead to significant additional burdens to our business, financial
position and results of operations. Specifically, we may seek to enter into domination and profit and loss
agreements, which may be successfully challenged by minority shareholders. In connection therewith, such
minority shareholders may also demand that we acquire their shares and, following which we will be obligated
to pay a compensation in cash or shares, as applicable. Furthermore, we may seek to implement the squeeze-out
of minority shareholders and/or a delisting of the shares in an acquired entity. Following a squeeze-out or a
domination agreement, proceedings may be initiated to review the appropriateness of the compensations for the
(former) minority shareholders. Such proceedings are generally lengthy procedures, the outcome of which
cannot be predicted with certainty. We could therefore be exposed to protracted compensation review
proceedings, the outcome of which is uncertain and which could have material adverse effects on our net assets,
financial position and results of operations.
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Our risk management and compliance systems as well as our accounting practices may prove to be partially
or completely insufficient or fail, and unknown, unrecognized, underestimated or unexpected risks may
materialize, any of which could lead to government investigations and significant reputation, financial or
other consequences. We may fail to adequately account for potential liabilities or risk exposures.

There is no guarantee that our risk management or compliance systems are sufficient to manage the risks we
face. We may be faced with risks that were previously unknown, unrecognized, underestimated or
unconsidered, and our risk management or compliance systems may function incorrectly or fail. Inappropriate
risk management or compliance measures may cause irregularities leading to, among other things, cash losses
or delays in completion of development projects, or to official investigations or third-party claims against us,
which in turn could have significant financial, reputational and other consequences.

Moreover, there can be no assurance that our application of accounting policies is in accordance with principles
set by various standard-setting and supervisory authorities as well as national laws. The Commission de
Surveillance du Secteur Financier (the “CSSF”) is currently conducting a focused examination on the
application of IFRS 15 in accordance with the priorities of its 2020 enforcement campaign. In connection with
the campaign, we have received and responded to an information request from the CSSF in relation to our
financial information and the application of IFRS 15 for the fiscal year ended December 31, 2019. The CSSF
may impose administrative sanctions if it concludes that our application of IFRS 15 is in violation of
Luxembourg laws.

We book provisions for potential liabilities such as tax liabilities, litigation exposure and bad debt. These
provisions are based on management’s assumptions, estimates and judgements, and there is no guarantee that
the provisions we have taken will adequately account for our actual liabilities. Failure to take adequate
provisions against potential liabilities could have significant financial consequences for us.

Risks related to the ADLER Group’s Tax Structure

The structure of the Company is mainly influenced by the general tax environment in Luxembourg,
Germany and further countries in particular of the European Union (Netherlands, Denmark, Malta and
Ireland) and Israel and changes in the tax environment may increase our tax burden.

In addition to the Company, which is established in Luxembourg, we consist of more than 100 companies.
These companies have registered offices in Germany, Luxembourg and further countries in particular of the
European Union (Netherlands, Denmark, Malta and Ireland) and Israel. Our companies are subject to the tax
laws of their jurisdictions of registration and the jurisdictions where they conduct business. The cross-border
participation of the Company in its subsidiaries provides for various tax aspects, including cross-border taxation
issues governed by directives of the European Union and/or double-tax treaties between Luxembourg and the
jurisdictions of the subsidiaries. It cannot be excluded that tax authorities in the countries in which we are active
may not share the view of our tax assessment, which could lead to additional tax burdens for us in any of these
countries. For example, in the course of our business, we have entered into several cross-border financing
transactions and any change or different treatment in the tax treatment in this context may have adverse tax
effects. The same applies to the non-deductibility or requalification of intragroup loans and financings with
third parties, intragroup payments for services, the different interpretation of the tax residency of a subsidiary,
the assumption of a permanent establishment, the non-recognition of the VAT group with regard to the group
companies or the non-granting of the so-called further reduction for the German real estate companies. Also, the
tax laws in any of these jurisdictions or double-tax treaties between these countries could change in the future,
even with retroactive effect, which could cause additional tax burdens for us.

Moreover, some of our group companies have significant tax loss carry forwards (“Tax L0sses”) in an amount
above €1 million. The aggregate amount of the companies’ Tax Losses as of December 31, 2019 was
€178.3 million for corporate income tax (“CIT”) purposes and €117.8 million for trade tax (“TT”) purposes.
The aggregate amount of Tax Losses for 193 group companies for the fiscal year ended December 31, 2019 was
€160.7 million for CIT purposes and €107.9 million for TT purposes. Final data regarding Tax Losses following
the fiscal year ended December 31, 2019 are not yet available and could turn out to be significant. Some of
these Tax Losses may have been or may be forfeited in whole or in part in the past or future, as a result of past
restructurings, the initial public offering in July 2015 or future changes of the shareholders. In particular, any
past or future corporate reorganization within the Group or relating to the Company’s shareholding structure
may result in the partial or complete forfeiture of the Tax Losses (to the extent the Tax Losses are not covered
by taxable hidden reserves in our assets). With regard to the migration of the Company from Cyprus to
Luxembourg, we have received a binding ruling that no German Real Estate Transfer Tax (“RETT”)
(Grunderwerbsteuer) has been triggered but did not apply for a ruling regarding impact on the Tax Losses. The
tax burden in past or future periods would increase if profits could not be set of against Tax Losses.

28



We are subject to the tax environment in Luxembourg, Germany and further countries in particular of the
European Union (Netherlands, Denmark, Malta and Ireland) and Israel. Our tax burden may increase as a
consequence of current or future tax assessments, tax audits or court proceedings based on changes in tax
laws or changes in the application or interpretation thereof.

We are subject to the tax environment in Luxembourg, Germany and further countries of the European Union
(Netherlands, Denmark, Malta and Ireland) and Israel. Our tax burden primarily depends on various aspects of
tax laws, as well as their application and interpretation. Amendments to tax laws may have a retroactive effect,
and the application or interpretation of tax laws by tax authorities or courts may change. Furthermore, court
decisions are occasionally limited to their specific facts by tax authorities. Any of these developments may
increase or alter our tax burden.

A number of factors may also impact our tax situation. For example, due to the Coronavirus, the managing
directors of ADO Group Ltd. were residing in Germany and could not travel to Israel. Therefore, all
management decisions were taken in Germany and not Israel during that period and the Israeli tax authority
may come to the conclusion that this circumstance may trigger an Israeli exit-tax. Furthermore, we are required
to file tax declarations in Luxembourg, Germany and further countries of the European Union as well as Israel,
from time to time, and any tax assessments that deviate from our tax declarations may increase or alter our tax
obligations. Our individual entities are regularly subject to tax audits by the competent tax authorities which
may result in increases in our tax obligations or penalties and fines. We may also be subject to administrative or
judicial proceedings with respect to its tax declarations, and may incur substantial time and effort in addressing
and resolving tax issues.

In addition, changes in tax legislation, administrative practice or case law, which are possible at any time and
may occur on short notice, could have adverse tax consequences for us. The applicable tax rates, for example
with respect to property tax, property transfer tax or capital gains tax, may also change rapidly and with short
notice. Changes in RETT may also negatively affect the value of our portfolio. Additionally, changes could be
made to the ability to depreciate owned real estate. Additionally, divergent statutory interpretations by the tax
authorities or the courts are possible.

We are exposed to real estate transfer taxes (RETT).

Increases in the applicable RETT rates for the properties in our portfolio could negatively impact the portfolio
by, among other things, reducing the value of and the proceeds from a sale of the affected properties or by
reducing purchase demand for the affected properties or by reducing the valuation of the affected properties in
the portfolio.

We currently hold real estate in Germany and shares in companies which own real estate in Germany. In
Germany, the transfer of real estate or of a 95% or greater interest in a company that owns real estate triggers a
potential liability for RETT. It cannot be excluded that RETT will be triggered post-Completion, upon an
acquisition of additional shares in ADLER Real Estate after the Completion or the reorganization of the
ADLER Group.

The acquisition of 95% or more of the shares in Consus Real Estate could trigger RETT. Despite possible and
intended structures that mitigate RETT being triggered upon the acquisition of Consus Real Estate or any future
increase in shareholding, it cannot be excluded that the tax authorities will not share the Company’s tax
assessment and subject the acquisition to RETT. Further, there is a risk that RETT may be triggered if certain
transactions implemented by Consus Real Estate in the past may be audited by German tax authorities and these
authorities may take a different view on the legal interpretation of the German tax laws relating to RETT or if
the intended changes to RETT should enter into force with retroactive effect.

Because of the complexity of the RETT laws in Germany, we may from time to time seek to acquire properties
with less than a 95% stake in the ownership company. This may result in an increased complexity of the
transaction and stronger minority rights of the associate parties. As a consequence, transaction costs and future
administrative expenses for the newly acquired property would generally rise, too. Recently proposed changes
to German RETT laws aim to tighten the statutory RETT framework with regard to share deals. Accordingly,
share deals that do not trigger any RETT may no longer be possible in the future or such acquisitions might be
more difficult. In broad terms, these proposals are in particular to (i) extend the stricter partnership RETT rules
to corporations; (ii) reduce the economic ownership threshold upon which RETT is triggered from 95% of the
shares or interest in a property company, as it is currently, to 90%; and (iii) extend the 5 year cooling period to
10 years. As a result, RETT will be payable unless the seller retains over 10% of the shares or interest in a
property company for at least 10 years. According to the current draft bill the new rules may come into force
with effect as of July 1, 2021.
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Moreover, we have been implementing certain corporate restructuring measures in light of the proposed
changes to the RETT laws in Germany. However, there can be no assurance that we will be able to implement
all measures as intended. In addition, we may incur additional costs and be exposed to transactional and legal
risks as a result of the implementation of such measures.

Any increase in applicable RETT rates for the properties in our portfolio could have a material adverse effect on
our business, net assets, financial condition, results of operations, cash flows and prospects.

Risks related to the Notes
The Notes may not be a suitable investment for all investors.

Potential investors should consider whether an investment in the Notes is appropriate in their respective
circumstances and should consult with their legal, business, and tax advisors to determine the consequences of
an investment in the Notes and to form an independent opinion whether to invest in the Notes.

An investment in the Notes is only suitable for investors who:

() possess sufficient knowledge and experience in financial and business matters to make a meaningful
evaluation of the chances and risks of an investment in the Notes and the information contained in, or
incorporated by reference into, this Offering Memorandum;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate such chances and risks in the
context of the potential investor’s particular financial situation and to evaluate the impact the Notes
will have on their overall investment portfolio;

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

(iv) are capable of bearing the economic risk of an investment in the Notes, including where the currency
for principal or interest payments is different from the potential investor’s currency;

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

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

An investment in the Notes may be subject to inflation risks.

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

Holders of Notes (“Holders”) are subject to exchange rate risks and exchange controls.

Holders of Notes denominated in a foreign currency (i.e. a currency other than euro) are particularly exposed to
the risk of changes in currency exchange rates which may affect the yield of such Notes. Changes in currency
exchange rates result from various factors, such as macro-economic factors, speculative transactions and
interventions by central banks and governments.

A change in the value of any foreign currency against the euro, for example, will result in a corresponding
change in the euro value of Notes denominated in a currency other than euro and a corresponding change in the
euro value of interest and principal payments made in a currency other than euro in accordance with the terms
of such Notes. If the underlying exchange rate falls and the value of the euro rises correspondingly, the price of
the Notes and the value of interest and principal payments made thereunder expressed in euro falls.

In addition, government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable currency exchange rate. As a result, Holders may receive less
interest or principal than expected.
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Holders are exposed to risks relating to fixed interest notes.

Holders of fixed rate notes are subject to the risk that the price of the Notes may fall as a result of changes in the
current interest rate on the capital market (the “Market Interest Rate”). While the nominal interest rate of a
note with a fixed interest rate is fixed in advance for the entire duration or during a certain period, the Market
Interest Rate typically changes on a daily basis. As the Market Interest Rate changes, the price of a note with a
fixed interest rate also changes - but in the opposite direction. If the Market Interest Rate increases, the price of
a note with a fixed interest rate typically falls until the yield of such note approximately equals the Market
Interest Rate. If the Market Interest Rate decreases, the price of a fixed interest rate note typically increases until
the yield of such note is approximately equal to the Market Interest Rate. Potential investors should be aware
that movements of the Market Interest Rate can adversely affect the market price of the Notes and can lead to
losses for Holders if they sell their Notes.

Holders are exposed to risks relating to floating rate notes linked to EURIBOR.

The Euro Interbank Offered Rate (EURIBOR) and other interest rates or other types of rates and indices which
are deemed "benchmarks"” (each a “Benchmark” and together, the “Benchmarks”) have become the subject of
regulatory scrutiny and recent national and international regulatory guidance and proposals for reform. Some of
these reforms are already effective whilst others are still to be implemented. These reforms may cause such
Benchmarks to perform differently than in the past, or to disappear entirely, or have other consequences which
cannot be predicted. Any such consequence could have a material adverse effect on any Notes linked to such a
Benchmark.

International proposals for reform of Benchmarks include the Benchmarks Regulation. The Benchmarks
Regulation could have a material impact on Notes linked to a Benchmark, including in any of the following
circumstances:

. a rate or index which is a Benchmark may only be used if its administrator obtains authorization or is
registered and in case of an administrator which is based in a non-EU jurisdiction, if the
administrator's legal benchmark system is considered equivalent (Art. 30 Benchmarks Regulation), the
administrator is recognized (Art. 32 Benchmarks Regulation) or the Benchmark is endorsed (Art. 33
Benchmarks Regulation) (subject to applicable transitional provisions). If this is not the case, Notes
linked to such Benchmarks could be impacted; and

. the methodology or other terms of the Benchmark could be changed in order to comply with the terms
of the Benchmarks Regulation, and such changes could have the effect of reducing or increasing the
rate or level or affecting the volatility of the published rate or level, and could impact the Notes,
including Calculation Agent determination of the rate.

In addition to the aforementioned Benchmarks Regulation, there are numerous other proposals, initiatives and
investigations which may impact Benchmarks.

Following the implementation of any such potential reforms, the manner of administration of Benchmarks may
change, with the result that they may perform differently than in the past, or Benchmarks could be eliminated
entirely, or there could be other consequences which cannot be predicted.

If a Benchmark were to be discontinued or otherwise unavailable, the rate of interest for floating rate notes
which are linked to such Benchmark will be determined for the relevant period by the fall-back provisions
applicable to such Notes, which in the end could lead, inter alia, to a previously available rate of the Benchmark
being applied until maturity of the floating rate notes, effectively turning the floating rate of interest into a fixed
rate of interest, or, to determination of the applicable interest rate on the basis of another benchmark determined
by the Issuer in its discretion.

Any changes to a Benchmark as a result of the Benchmarks Regulation or other initiatives, could have a
material adverse effect on the costs of refinancing a Benchmark or the costs and risks of administering or
otherwise participating in the setting of a Benchmark and complying with any such regulations or requirements.
Although it is uncertain whether or to what extent any of the above-mentioned changes and/or any further
changes in the administration or method of determining a Benchmark could have an effect on the value of any
Notes linked to the relevant Benchmark, investors should be aware that any changes to a relevant Benchmark
may have a material adverse effect on the value or liquidity of, and the amounts payable on, floating rate notes
whose rate of interest is linked to such Benchmark.
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Holders are subject to the risk of a partial or total failure of the Company to make interest and/or redemption
payments.

Any person who purchases Notes is relying on the creditworthiness of the Company and has no rights against
any other person. Holders are subject to the risk of a partial or total failure of the Company to make interest
and/or redemption payments that the Company is obliged to make under the Notes. The worse the
creditworthiness of the Company, the higher the risk of a loss. A materialization of the credit risk may result in
partial or complete failure of the Company to make interest and/or redemption payments under the Notes.

In addition, even if the likelihood that the Company will be in a position to fully perform all obligations under
the Notes when they fall due, actually has not decreased, market participants could nevertheless be of that
opinion. Market participants may in particular be of this opinion if market participants’ assessment of the
creditworthiness of corporate debtors in general or debtors operating in the same industry as the Company
adversely changes. If any of these risks occur, third parties may only be willing to purchase the Notes for a
lower price than before the materialization of said risk, or not at all. The market value of the Notes may
therefore decrease and Holders could lose some or all of their investment.

The Notes will be structurally subordinated to indebtedness of the subsidiaries of the Company.

The Notes will not be guaranteed by any of the subsidiaries of the Company. In the event of a liquidation,
winding-up or dissolution or a bankruptcy, administration, reorganization, insolvency, receivership or similar
proceeding of any subsidiary of the Company, such subsidiary will pay the holders of its own debt (including
holders of third-party debt which such subsidiaries have guaranteed) before they would be able to distribute any
of their assets to the Company. As a result, the Company may not have sufficient assets to make payments on
the Notes, respectively.

The Notes will be effectively subordinated to the Company’s debt to the extent such debt is secured by assets
that are not also securing the Notes.

Although the Terms and Conditions require the Company to secure the Notes equally if the Company or its
material subsidiaries provide security for the benefit of capital market indebtedness, the requirement to provide
equal security to the Notes is limited to capital market indebtedness and is subject to a number of significant
exceptions and carve-outs as set out in detail in the Terms and Conditions. To the extent the Company or any of
its subsidiaries provides security interest over their assets for the benefit of other debt without also securing the
Notes, the Notes will be effectively junior to such debt with respect to such assets.

As a result of the foregoing, holders of (present or future) secured debt of the Company may recover
disproportionately more on their claims than the Holders in an insolvency, bankruptcy or similar proceeding.
The Company may not have sufficient assets remaining to make payments under the Notes.

The Terms and Conditions restrict, but do not eliminate, the Company’s ability to incur additional debt,
create liens or take other action that could negatively impact the Holders.

The Terms and Conditions restrict the Company’s ability to incur additional indebtedness and to create liens on
its assets. However, these restrictions and undertakings may nonetheless allow the Company and its subsidiaries
to incur significant additional (secured or unsecured) indebtedness, to grant additional security for the benefit of
existing and future indebtedness and to enter into transactions, including reorganizations, mergers, acquisitions
and other similar corporate transactions that may adversely affect the Holders. As a result of the foregoing, the
Company may not have sufficient assets to make payments under the Notes.

Notes may not, or may cease to satisfy the criteria to be recognized as eligible collateral for the central
banking system for the euro (the “Eurosystem”).

The Notes may be issued in new global note form. The new global note form has been introduced to allow for
the possibility of debt instruments being issued and held in a manner which will permit them to be recognized
as eligible collateral for monetary policy of the Eurosystem and intra-day credit operations by the Eurosystem
upon issue or at any or all times during their existence. However, in any particular case such recognition will
depend upon satisfaction of the Eurosystem eligibility criteria at the relevant time and the Notes may not, or
may cease to qualify as eligible collateral for the Eurosystem. Investors should make their own assessment as to
whether the Notes meet such Eurosystem eligibility criteria.
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If Notes are redeemed prior to maturity, a Holder of such Notes is exposed to the risk of a lower yield than
expected.

The Company may redeem all or some of the outstanding Notes prior to maturity under certain circumstances as
specified in the Terms and Conditions. If the Notes are redeemed prior to maturity, Holders are exposed to the
risk that due to such early redemption his investment will have a lower than expected yield. In such
circumstances, the investor may be unable to reinvest the redemption proceeds in a comparable security at an
effective interest rate as high as that of the Notes. Also, if Holders have purchased the Notes above par, the
redemption proceeds may be lower than the price such Holders paid to acquire their Notes.

The Company’s ability to redeem or repurchase the Notes upon the occurrence of a change of control event
may be limited by its access to funds.

Upon the occurrence of a change of control event, Holders will have the right to require the redemption or, at
the option of the Company, repurchase (or procure the purchase) in whole or in part of all of their Notes at
101% of the principal amount of such Notes, plus unpaid interest accrued up to (but excluding) the date of
redemption. The Company’s ability to redeem or repurchase the Notes upon such a change of control event will
be limited by its access to funds at the time of the redemption or repurchase. Upon a change of control event,
the Company may be required to repay 101% of the principal amount of such Notes, plus accrued and unpaid
interest within a short period of time. The source of funds for these repayments would be the available cash or
cash generated from other sources. However, there can be no assurance that there will be sufficient funds
available upon a change of control event to make these repayments and any required redemption or repurchases
of tendered Notes.

An active public trading market for Notes may not develop.

Issuances of Notes represent a new issue of securities for which there is currently no established trading market.
Although the Company intends to obtain admission of the Notes to trading on the Euro MTF market of the
Luxembourg Stock Exchange, there can be no assurance whether such listing will be obtained and for how long
it may be sustained.

Further, there can be no assurance regarding the future development of a market for the Notes or the ability of
Holders to sell their Notes or the price at which Holders may be able to sell their Notes. If such a market were to
develop, the Notes could trade at prices that may be higher or lower than the initial offering price depending on
many factors, including prevailing interest rates, the Company’s operating results, the market for similar
securities and other factors, including general economic conditions, performance and prospects, as well as
analyst recommendations. The liquidity of, and the trading market for, the Notes may also be adversely affected
by a general decline in debt securities markets. Such a decline may affect the liquidity and trading of the Notes
independent of the Company’s financial performance and prospects. In an illiquid market, Holders may be
unable to sell Notes at fair market prices, or at all. The possibility to sell Notes might additionally be restricted
by country specific reasons. A potential investor must therefore be prepared to retain the Notes for an
unspecified time period.

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

The Notes will not be registered under the Securities Act, or any U.S. state securities laws. Consequently the
Notes may not be offered or sold in the United States except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act and applicable state securities laws, and
Holders who have acquired the Notes may be required to bear the costs of their investment in the Notes until
their maturity. It is the Holders’ obligation to ensure that their offers and sales of the Notes within the United
States and other countries comply with applicable securities laws.

The development of market prices of the Notes depends on various factors.

The market value of the Notes is influenced by a change in the creditworthiness (or the perception thereof) of
the Company and by the credit rating of the Company and a number of other factors including Market Interest
Rate levels and rate of return.

The development of market prices of the Notes depends on various interacting factors, including but not limited
to, changes of Market Interest Rate levels, the policies of central banks, overall economic developments,
political events, inflation rates or the lack of or excess demand for the relevant type of Note. Holders are
therefore exposed to the risk of an unfavorable development of market prices of the Notes which could
materialize upon a sale of Notes.
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The trading market for debt securities may be volatile and may be adversely impacted by many events.

The market for debt securities issued by the Company is influenced by a number of interrelated factors,
including economic, financial and political conditions and events in Germany as well as economic conditions
and, to varying degrees, market conditions, interest rates, currency exchange rates and inflation rates in other
European and other industrialized countries. There can be no assurance that events in Germany, Europe or
elsewhere will not cause market volatility or that such volatility will not adversely affect the price of the Notes
or that economic and market conditions will not have any other adverse effect. Accordingly, the price at which a
Holder will be able to sell his Notes may be at a discount, which could be substantial, to the issue price, or the
purchase price paid by such Holder.

Ratings may not reflect all risks and are subject to change.

Ratings assigned to the Company by rating agencies are an indicator of the Company’s ability to meet its
obligations under the Notes in a timely manner. The lower the assigned rating is on the respective scale the
higher the respective rating agency assesses the risk that the Company’s obligations will not be met at all or not
be met in a timely manner. The market value of the Notes from time to time is likely to be dependent upon the
level of credit rating assigned to the long-term debt of the Company. Rating agencies may change, suspend or
withdraw their ratings at short notice. A change, suspension or withdrawal of a rating may affect the price and
the market value of the Notes. A Holder may thus incur financial disadvantages as he may not be able to sell the
Notes or will only be able to do so at a discount, which could be substantial, to the issue price or the purchase
price paid by such Holder.

One or more independent credit rating agencies may assign credit ratings to the Notes. Such ratings may not
reflect the potential impact of all risks related to the structure, market and additional factors discussed herein,
and other factors that may affect the value of the Notes. In addition, S&P, Moody’s or any other rating agency
may change its methodologies for rating securities with features similar to the Notes in the future. This may
include the relationship between ratings assigned to an issuer’s senior securities and ratings assigned to
securities with features similar to the Notes, sometimes called “notching”. If the rating agencies were to change
their practices for rating such securities in the future and the ratings of the Notes were to be lowered as a
consequence thereof, this could have a material adverse effect on the trading price of the Notes. A credit rating
is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at
any time.

Incidental costs related in particular to the purchase and sale of Notes may have a significant impact on the
profit potential of the Notes.

When Notes are purchased or sold, several types of incidental costs (including transaction fees and
commissions) may be incurred in addition to the purchase or sale price of the Notes. These incidental costs may
significantly reduce or eliminate any profit from holding the Notes. Credit institutions generally charge
commissions which are either fixed minimum commissions or pro rata commissions, depending on the order
value. To the extent that additional - domestic or foreign - parties are involved in the execution of an order,
including but not limited to domestic dealers or brokers in foreign markets, investors may also be charged for
the brokerage fees, commissions and other fees and expenses of such parties (third-party costs).

In addition to such costs directly related to the purchase of Notes (direct costs), investors may also incur follow-
up costs (such as custody fees). Investors should inform themselves about any additional costs incurred in
connection with the purchase, custody or sale of the Notes before investing in the Notes. These additional costs
may significantly reduce or eliminate any profit from holding the Notes.

Because the Global Notes are held by or on behalf of the relevant Clearing System, potential investors will
have to rely on their procedures for transfer, payment and communication with the Company.

The Notes will be represented by the temporary global notes and/or permanent global notes (together, the
“Global Notes”). These Global Notes will be deposited with or on behalf of Euroclear Bank SA/NV and
Clearstream Banking S.A., Luxembourg or Clearstream Banking AG, Frankfurt (together, the “Clearing
Systems”). Holders will not be entitled to receive definitive notes. The Clearing Systems will maintain records
of the beneficial interests in the Global Notes. While the Notes are represented by the Global Notes, investors
will only be able to trade their beneficial interests through the Clearing Systems and the Company will
discharge its payment obligations under the Notes by making payments to, or to the order of, the Clearing
Systems for distribution to their account holders. A holder of a beneficial interest in the Global Notes must rely
on the procedures of the Clearing Systems to receive payments under the Notes. The Company has no
responsibility or liability for the records relating to, or payments made in respect of beneficial interests in, the
Global Notes.
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No assurance can be given as to the impact of any possible judicial decision or change of laws or
administrative practices after the date of issue of the relevant Notes.

The Terms and Conditions are based on the laws of Germany in effect as of the date of issuance of the relevant
Notes. No assurance can be given as to the impact of any possible judicial decision or change in German law or
administrative practice or the official application or interpretation of German law after the date issuance of the
relevant Notes.

A potential investor may not rely on the Company, the Dealers or any of their respective affiliates in
connection with its determination as to the legality or suitability of its acquisition of the Notes.

Each potential investor in the Notes must determine, based on its own independent review and such professional
advice as it deems appropriate under the circumstances, whether its acquisition of the Notes is fully consistent
with its (or if it is acquiring the Notes in a fiduciary capacity, the beneficiary’s) financial needs, objectives and
condition, complies and is fully consistent with all investment policies, guidelines and restrictions applicable to
it (whether acquiring the Notes as principal or in a fiduciary capacity) and is a fit, proper and suitable
investment for it (or if it is acquiring the Notes in a fiduciary capacity, for the beneficiary), notwithstanding the
clear and substantial risks inherent in investing in or holding the Notes.

A potential investor may not rely on the Company, the Dealers or any of their respective affiliates in connection
with its determination as to the legality of its acquisition of the Notes or as to the other matters referred to
above.

Without independent review and advice, a potential investor may not adequately understand the risks inherent
with an investment in the Notes and may lose parts or all of its capital invested without taking such or other
risks into consideration before investing in the Notes.

The Terms and Conditions, including the terms of payment of principal and interest, can be amended by a
Holders’ resolution and any such resolution will be binding for all Holders. Any such resolution may
effectively be passed with the consent of less than a majority of the aggregate principal amount of the Notes
then outstanding.

The Terms and Conditions may be amended or other measures relating to the Notes may be resolved by
majority resolution of the Holders. The voting process under the Terms and Conditions will be governed by the
German Act on Issues of Debt Securities (Gesetz Uber Schuldverschreibungen aus Gesamtemissionen)
(“SchvG”), pursuant to which the required participation of Holder votes (quorum) is principally set at 50% of
the aggregate principal amount of the Notes then outstanding. In case there is no sufficient quorum, there is no
minimum quorum requirement at a second meeting (unless the resolution to be passed requires a qualified
majority, in which case Holders representing at least 25% of the principal amount of Notes then outstanding
must participate in the meeting or voting). As the relevant majority for Holders’ resolutions is generally based
on votes cast, rather than on principal amount of the Notes outstanding, the aggregate principal amount required
to vote in favor of an amendment will vary based on the Holders participating in such vote. Therefore, a Holder
is subject to the risk of being outvoted by a majority resolution of other Holders and losing rights towards the
Company against his will in the event that Holders holding a sufficient aggregate principal amount of the Notes
participate in the vote and agree to amend the Terms and Conditions or on other matters relating to the Notes by
majority vote in accordance with the Terms and Conditions and the SchVG.

The insolvency laws of Luxembourg may not be as favorable to Holders as the laws of other jurisdictions.
Furthermore, the Company may shift its center of main interest to jurisdictions that are less favorable to
Holders and thereby preclude or limit the ability of Holders to recover payments due on the Notes.

The Company is organized under the laws of Luxembourg and has its registered office in Luxembourg. A court
is therefore likely to hold that the center of main interest of the Company is in Luxembourg. Consequently,
provided that this presumption will not be rebutted and the center of main interest will not be shifted to another
jurisdiction by the Company, any insolvency proceedings with regard to the Company are likely to be initiated
in Luxembourg and would most likely be governed by the insolvency laws of Luxembourg. The provisions of
Luxembourg insolvency law may differ substantially from the insolvency laws of other jurisdictions, including
with respect to preferred satisfaction of secured creditors from enforcement proceedings, the ability to obtain
post-petition interest and the duration of the insolvency proceedings, and hence may be less favorable to
Holders than comparable provisions of other jurisdictions. The Company may shift its center of main interest,
and thereby the applicable restructuring or insolvency laws, to another jurisdiction, which could offer less
favorable terms to Holders than the laws of Luxembourg. In addition, even without such intentional shift of the
center of main interests by the Company, it cannot be ruled out that a court or other competent authority of such
other jurisdiction will deem the restructuring or insolvency laws of such jurisdiction to be applicable and opens
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restructuring or insolvency proceedings under the laws of such jurisdiction with or without the consent of the
Company.

Thus, the ability of Holders to recover payments due on the Notes may be or may become more limited or
precluded than would be the case under the laws of other jurisdictions.

In case of certain events of default, the Notes will only be redeemable if Holders holding at least 15% of the
aggregate principal amount of the Notes then outstanding declare the Notes due and payable. Such
declaration of acceleration may be rescinded by majority resolution of the Holders.

The Terms and Conditions provide that, in case of certain events of default, any notice declaring the Notes due
and payable shall become effective only when BNP Paribas Securities Services, Luxembourg branch
(the “Paying Agent”) has received such default notices from Holders representing at least 15% of the aggregate
principal amount of the Notes then outstanding. In addition, under the SchVG, even if the threshold of 15% for
a default notice has been reached, the Holders could rescind such acceleration by majority resolution within
three months. A simple majority of votes would be sufficient for a resolution on the rescission of such
acceleration but, in any case, more Holders would have to consent to a rescission than have delivered default
notices.

Holders should be aware that, as a result, they may not be able to accelerate the Notes upon the occurrence of
certain events of default, unless the required quorum of Holders delivers default notices and such acceleration is
not rescinded by majority resolution of the Holders.

Since no Holders’ Representative will be appointed as from the Issue Date, it may be difficult for Holders to
take collective action with respect to the Notes.

No initial representative for the Holders (the “Holders’ Representative”) will be appointed under the Terms
and Conditions and as a consequence it will become more difficult for Holders to take collective action with
respect to the Notes. Any appointment of a Holders’ Representative of the Notes post-issuance of the Notes
will, therefore, require a majority resolution of the Holders.

If a Holders’ Representative has been appointed by majority resolution of the Holders, it is possible that a
Holder may be deprived of its individual right to pursue and enforce its rights under the Terms and Conditions
against the Company, if such right was passed to the Holders’ Representative by a majority vote. In such case,
the Holders’ Representative becomes exclusively responsible to claim and enforce the rights of all of the
Holders.

It is possible that a Holder may be deprived in its individual right to pursue and enforce its rights under the
Terms and Conditions if such right was passed on a Holders’ Representative.

If a Holders’ Representative will be appointed by majority decision of the Holders it is possible that a Holder
may be deprived of its individual right to pursue and enforce its rights under the Terms and Conditions against
the Company, if such right was passed to the Holders’ Representative by majority vote for the Notes who is
then exclusively responsible to claim and enforce the rights of all the Holders.

The income from the Notes may be reduced by taxes.

Potential investors should be aware that they may be required to pay taxes or other charges or duties in
accordance with the laws and practices of the country where the Notes are transferred or other jurisdictions. In
some jurisdictions, no official statements of the tax authorities or court decisions may be available for financial
instruments such as the Notes. Potential investors should ask for their own tax advisor’s advice on their
individual taxation with respect to the acquisition, sale and redemption of the Notes. Only these advisors are in
a position to duly consider the specific situation of the relevant investor. In addition, potential investors should
be aware that tax laws and regulations as well as the interpretation and application thereof by the fiscal courts
and the fiscal authorities may change, possibly with retroactive effect, which may result in a higher tax or
administrative burden in connection with the taxation and withholding of income from the Notes.

Green or Social Bond Use of Proceeds May Not Meet Investors’ Sustainable Investment Criteria

In respect of any Notes issued with a specific use of proceeds, such as a Green Bond, there can be no assurance
that such use of proceeds will be suitable for the investment criteria of an investor.

The Final Terms relating to any specific Tranche of Notes may provide that it will be the Company’s intention

to apply the proceeds from an offer of those Notes specifically for projects and activities that promote climate-
friendly and other environmental purposes (the “Green Projects™). Prospective investors should have regard to
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the information set out in the relevant Final Terms regarding such use of proceeds and must determine for
themselves the relevance of such information for the purpose of any investment in such Notes together with any
other investigation such investor deems necessary. In particular no assurance is given by the Company that the
use of such proceeds for any Green Projects will satisfy, whether in whole or in part, any present or future
investor expectations or requirements as regards any investment criteria or guidelines with which such investor
or its investments are required to comply, whether by any present or future applicable law or regulations or by
its own by-laws or other governing rules or investment portfolio mandates, in particular with regard to any
direct or indirect environmental, sustainability or social impact of any projects or uses, the subject of or related
to, any Green Projects. Furthermore, it should be noted that there is currently no clearly defined definition
(legal, regulatory or otherwise) of, nor market consensus as to what constitutes, a “green” or “sustainable” or
“social” or an equivalently-labelled project or as to which precise attributes are required for a particular project
to be defined as “green” or “sustainable” or “social” or such other equivalent label nor can any assurance be
given that such a clear definition or consensus will develop over time. Accordingly, no assurance is or can be
given to investors that any projects or uses the subject of, or related to, any Green Projects will meet any or all
investor expectations regarding such “green”, “sustainable” or “social” or other equivalently-labelled
performance objectives or that any adverse environmental, social and/or other impacts will not occur during the
implementation of any projects or uses the subject of, or related to, any Green Projects. Also the criteria for
what constitutes a Green Project may be changed from time to time.

No assurance or representation is given as to the suitability or reliability for any purpose whatsoever of any
opinion or certification of any third party (whether or not solicited by the Company) which may be made
available in connection with the issue of any Notes and in particular with any Green Projects to fulfil any
environmental, sustainability, social and/or other criteria. Any such opinion may not address risks that may
affect the value of Notes or any project. For the avoidance of doubt, any such opinion or certification is not, nor
shall be deemed to be, incorporated in and/or form part of this Offering Memorandum. Any such opinion or
certification is not, nor should be deemed to be, a recommendation by the Company or any other person to buy,
sell or hold any such Notes. Any such opinion or certification is only current as of the date that opinion was
initially issued. Prospective investors must determine for themselves the relevance of any such opinion or
certification and/or the information contained therein and/or the provider of such opinion or certification for the
purpose of any investment in such Notes. Currently, the providers of such opinions and certifications are not
subject to any specific regulatory or other regime or oversight.

In the event that any such Notes are listed or admitted to trading on any dedicated ““green”, “environmental”,
“sustainable” or “social” or other equivalently-labelled segment of any stock exchange or securities market
(whether or not regulated), no representation or assurance is given by the Company or any other person that
such listing or admission satisfies, whether in whole or in part, any present or future investor expectations or
requirements as regards any investment criteria or guidelines with which such investor or its investments are
required to comply, whether by any present or future applicable law or regulations or by its own by-laws or
other governing rules or investment portfolio mandates, in particular with regard to any direct or indirect
environmental, sustainability or social impact of any projects or uses, the subject of or related to, any Green
Projects. Furthermore, it should be noted that the criteria for any such listings or admission to trading may vary
from one stock exchange or securities market to another. Nor is any representation or assurance given or made
by the Company or any other person that any such listing or admission to trading will be obtained in respect of
any such Notes or, if obtained, that any such listing or admission to trading will be maintained during the life of
the Notes.

While it is the intention of the Company to apply the proceeds of any Notes so specified for Green Projects in,
or substantially in, the manner described in the relevant Final Terms, there can be no assurance that the relevant
project(s) or use(s) the subject of, or related to, any Green Projects will be capable of being implemented in or
substantially in such manner and/or accordance with any timing schedule and that accordingly such proceeds
will be totally or partially disbursed for such Green Projects. Nor can there be any assurance that such Green
Projects will be completed within any specified period or at all or with the results or outcome (whether or not
related to the environment) as originally expected or anticipated by the Company. Any such event or failure by
the Company will not constitute an Event of Default under the Notes.

Any such event or failure to apply the proceeds of any issue of Notes for any Green Projects as aforesaid and/or
withdrawal of any such opinion or certification or any such opinion or certification attesting that the Company
is not complying in whole or in part with any matters for which such opinion or certification is opining or
certifying on and/or any such Notes no longer being listed or admitted to trading on any stock exchange or
securities market as aforesaid may have a material adverse effect on the value of such Notes and also potentially
the value of any other Notes which are intended to finance Green Projects and/or result in adverse consequences
for certain investors with portfolio mandates to invest in securities to be used for a particular purpose.
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GENERAL DESCRIPTION OF THE PROGRAMME
General

Under the Programme, the Company may from time to time issue Notes to one or more Dealer(s). The
maximum aggregate principal amount of all Notes at any time outstanding under the Programme will not
exceed €5,000,000,000 (or its equivalent in any other currency). The Company may increase the amount of the
Programme in accordance with the terms of the Dealer Agreement (as defined below) from time to time.

Notes may be issued to one or more Dealer(s) appointed from time to time by the Company for a specific issue.
Notes may be distributed by way of private placements and on a syndicated or non-syndicated basis. The
method of distribution of each Tranche will be stated in the Final Terms.

This Offering Memorandum does not constitute an Offering Memorandum under the Prospectus Regulation.
Accordingly, any offer of Notes to the public under this Offering Memorandum is not permitted in any Member
State of the EEA or the UK except that an offer of such Notes to the public in any Member State of the EEA or
the UK may be permissible at any time:

@ to any legal entity which is a qualified investor as defined in the Prospectus Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Regulation) subject to obtaining the prior consent of the relevant Dealer(s) nominated by the Company
for any such offer; or

(© in any other circumstances falling within Article 1 (4) of the Prospectus Regulation.

Notes will be issued in Tranches, each Tranche consisting of Notes which are identical in all respects. One or
more Tranches, which are expressed to be consolidated and forming a single series and identical in all respects,
but having different issue dates, interest commencement dates, issue prices and dates for first interest payments
may form a series (“Series”) of Notes. Further Notes may be issued as part of existing Series.

Notes will be issued in such denominations as may be agreed between the Company and the relevant Dealer(s)
and as indicated in the applicable Final Terms save that the minimum denomination of the Notes will be
€100,000 or an amount in any other currency which is at least equivalent to €100,000 on the issue date, save
that the minimum denomination of the Notes will be such as may be allowed or required from time to time by
the relevant central bank (or equivalent body) or any laws or regulations applicable to the relevant Specified
Currency.

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

Notes will be accepted for clearing through one or more Clearing Systems as specified in the Final Terms.
These systems will include those operated by Clearstream Banking AG, Frankfurt am Main, Germany (“CBF”),
Clearstream Banking S.A., Luxembourg (“CBL”) and Euroclear Bank SA/NV, Brussels (“Euroclear”).

Issue Procedures
General

The Company and the relevant Dealer(s) will agree on the terms and conditions applicable to each particular
Tranche of Notes (the “Conditions”). The Conditions will be constituted by the relevant set of Terms and
Conditions of the Notes set forth below (the “Terms and Conditions”) as further specified by the provisions of
the Final Terms as set out below.
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Options for sets of Terms and Conditions

A separate set of Terms and Conditions applies to each type of Notes, as set forth below. The Final Terms
provide for the Company to choose among the following Options:

Option | — Terms and Conditions for Notes with fixed interest rates; and

Option Il — Terms and Conditions for Notes with floating interest rates.

Documentation of the Conditions

The Company may document the Conditions of an individual issue of Notes in either of the following ways:

The Final Terms shall be completed as set out therein. The Final Terms shall determine which of Option | or
Option 11, including certain further options contained therein, respectively, shall be applicable to the individual
issue of Notes by replicating the relevant provisions and completing the relevant placeholders of the relevant set
of Terms and Conditions as set out in this Offering Memorandum in the Final Terms. The replicated and
completed provisions of the set of Terms and Conditions shall constitute the Conditions, which will be attached
to each global note representing the Notes of the relevant Tranche.

Alternatively, the Final Terms shall determine which of Option | or Option Il and of the respective further
options contained in each of Option I or Option Il are applicable to the individual issue by only referring to the
specific sections of the relevant set of Terms and Conditions as set out in this Offering Memorandum. The Final
Terms will specify that the provisions of the Final Terms and the relevant set of Terms and Conditions as set out
in this Offering Memorandum, taken together, shall constitute the Conditions. Each global note representing a
particular Tranche of Notes will have the Final Terms and the relevant set of Terms and Conditions as set out in
this Offering Memorandum attached.

Determination of Options / Completion of Placeholders

The Final Terms shall determine which of Option I or Option Il shall be applicable to the individual issue of
Notes. Each of the sets of Terms and Conditions of Option | or Option Il also contains certain further options
(characterized by indicating the optional provision through instructions and explanatory notes set out either on
the left of or in the square brackets within the text of the relevant set of Terms and Conditions as set out in this
Offering Memorandum) as well as placeholders (characterized by square brackets which include the relevant
items) which will be determined by the Final Terms as follows:

Determination of Options

The Company will determine which options will be applicable to the individual issue either by replicating the
relevant provisions in the Final Terms or by reference of the Final Terms to the sections of the relevant set of
Terms and Conditions as set out in this Offering Memorandum. If the Final Terms do not replicate or refer to an
alternative or optional provision it shall be deemed to be deleted from the Conditions.

Completion of Placeholders

The Final Terms will specify the information with which the placeholders in the relevant set of Terms and
Conditions will be completed. In case the provisions of the Final Terms and the relevant set of Terms and
Conditions, taken together, shall constitute the Conditions, the relevant set of Terms and Conditions shall be
deemed to be completed by the information contained in the Final Terms as if such information were inserted in
the placeholders of such provisions.

In that case, all instructions and explanatory notes and text set out in square brackets in the relevant set of Terms
and Conditions and any footnotes and explanatory text in the Final Terms will be deemed to be deleted from the
Conditions.

Controlling Language

The Final Terms will specify German or English to be the controlling language.
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TERMS AND CONDITIONS OF THE
NOTES - German Language Version
EMISSIONSBEDINGUNGEN

Die  Emissionsbedingungen  fir die  Schuld-
verschreibungen (die ,,Emissionsbedingungen®) sind
nachfolgend in zwei Optionen aufgefiihrt:

Option | umfasst den Satz der
Emissionsbedingungen, der auf Tranchen wvon
Schuldverschreibungen  mit  fester  Verzinsung
Anwendung findet.

Option 1 umfasst den Satz der
Emissionsbedingungen, der auf Tranchen von
Schuldverschreibungen mit variabler Verzinsung

Anwendung findet.

Der Satz von Emissionsbedingungen fir jede dieser
Optionen enthalt bestimmte weitere Optionen, die
entsprechend  gekennzeichnet sind, indem die
jeweilige optionale Bestimmung durch Instruktionen
und Erklarungen in eckigen Klammern innerhalb des
Satzes der Emissionsbedingungen bezeichnet wird.

In den Endgltigen Bedingungen wird die Emittentin
festlegen, welche der Option | oder Option I
(einschlieBlich der jeweils enthaltenen bestimmten
weiteren Optionen) flr die einzelne Emission von
Schuldverschreibungen Anwendung findet, indem
entweder die betreffenden Angaben wiederholt
werden oder auf die betreffenden Optionen verwiesen
wird.

Soweit die Emittentin zum Zeitpunkt der Billigung
des Offering Memorandums keine Kenntnis von
bestimmten Angaben hatte, die auf eine einzelne
Emission von Schuldverschreibungen anwendbar
sind, enthélt dieses Offering Memorandum Platzhalter
in eckigen Klammern, die die maBRgeblichen durch die
Endgultigen Bedingungen zu vervollstdndigenden
Angaben enthalten.

[Im Fall, dass die Optionen, die fiir eine einzelne
Emission anwendbar sind, in den Endgultigen
Bedingungen durch Verweis auf die weiteren
Optionen bestimmt werden, die im Satz der
Emissionsbedingungen der Option | oder Option
11 enthalten sind:

Die Bestimmungen dieser Emissionsbedingungen
gelten fur diese Schuldverschreibungen so, wie sie
durch die Angaben der beigefiigten endgiltigen
Bedingungen (die ,,Endgultigen Bedingungen®)
vervollstdndigt werden. Die Leerstellen in den auf die
Schuldverschreibungen anwendbaren Bestimmungen
dieser Emissionsbedingungen gelten als durch die in
den Endgultigen Bedingungen enthaltenen Angaben
ausgefillt, als ob die Leerstellen in den betreffenden
Bestimmungen durch diese Angaben ausgefullt
waéren; alternative oder wahlbare Bestimmungen dieser
Emissionsbedingungen, deren Entsprechungen in den
Endgultigen Bedingungen nicht ausgefllt oder die
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TERMS AND CONDITIONS OF THE
NOTES - English Language Version

The Terms and Conditions of the Notes (the “Terms
and Conditions”) are set forth below for two options:

Option | comprises the set of Terms and Conditions
that applies to tranches of Notes with fixed interest
rates.

Option 11 comprises the set of Terms and Conditions
that applies to tranches of Notes with floating interest
rates.

The set of Terms and Conditions for each of these
Options contains certain further options, which are
characterized accordingly by indicating the respective
optional  provision  through instructions and
explanatory notes set out in square brackets within the
set of Terms and Conditions.

In the Final Terms the Company will determine which
of Option | or Option I, including certain further
options contained therein, shall apply with respect to
an individual issue of Notes, either by replicating the
relevant provisions or by referring to the relevant
options.

To the extent that at the time of approval of the
Offering Memorandum the Company had no
knowledge of certain items which are applicable to an
individual issue of Notes, this Offering Memorandum
contains placeholders set out in square brackets which
contain the relevant items that are to be completed by
the Final Terms.

[In case the options applicable to an individual
issue are to be determined by referring in the Final
Terms to the relevant further options contained in
the set of Terms and Conditions for Option | or
Option 11:

The provisions of these Terms and Conditions apply
to the Notes as completed by the information
contained in the final terms which are attached hereto
(the “Final Terms”). The blanks in the provisions of
these Terms and Conditions which are applicable to
the Notes shall be deemed to be completed by the
information contained in the Final Terms as if such
information were inserted in the blanks of such
provisions; alternative or optional provisions of these
Terms and Conditions as to which the corresponding
provisions of the Final Terms are not completed or are
deleted shall be deemed to be deleted from these
Terms and Conditions; and all provisions of these



gestrichen  sind, gelten als aus  diesen
Emissionsbedingungen gestrichen; samtliche auf die
Schuldverschreibungen nicht anwendbaren
Bestimmungen dieser Emissionsbedingungen
(einschlieBlich der Anweisungen, Anmerkungen und
der Texte in eckigen Klammern) gelten als aus diesen
Emissionsbedingungen gestrichen, so dass die
Bestimmungen der Endgiltigen Bedingungen Geltung
erhalten. Kopien der Endgiltigen Bedingungen sind
kostenlos bei der bezeichneten Geschéftsstelle des
Emissionsstelle sowie bei der Hauptgeschéftsstelle
der Emittentin erhaltlich; bei nicht an einer Borse
notierten Schuldverschreibungen sind Kopien der
betreffenden Endgiltigen Bedingungen allerdings
ausschlieBlich ~ fur  die  Glaubiger  solcher
Schuldverschreibungen erhéltlich.]
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Terms and Conditions which are inapplicable to the
Notes (including instructions, explanatory notes and
text set out in square brackets) shall be deemed to be
deleted from these Terms and Conditions, as required
to give effect to the terms of the Final Terms. Copies
of the Final Terms may be obtained free of charge at
the specified office of the Fiscal Agent and at the
principal office of the Company provided that, in the
case of Notes which are not listed on any stock
exchange, copies of the relevant Final Terms will only
be available to Holders of such Notes.]



OPTION I — EMISSIONSBEDINGUNGEN FUR

(1)

@)

)

FESTVERZINSLICHE
SCHULDVERSCHREIBUNGEN

ANLEIHEBEDINGUNGEN
(die ,,Anleihebedingungen*)

81

WAHRUNG, STUCKELUNG, FORM,

BESTIMMTE DEFINITIONEN

Wahrung; Stuckelung. Diese Emission von

Schuldverschreibungen (die
»Schuldverschreibungen©) der ADLER
Group S.A., 1B, Heienhaff, L-1736

Senningerberg, GroRherzogtum Luxemburg
und eingetragen im Luxemburger Handels-
und  Geschéftsregister  (Registre  de
Commerce et des Sociétés, Luxembourg)
unter Nummer B197554 (die ,,Emittentin®),
wird am [Begebungstag] (der
,.Begebungstag®) in [festgelegte Wahrung]
(die ,,Festgelegte Wahrung*) im
Gesamtnennbetrag [falls die Globalurkunde
eine NGN st gilt folgendes: (vorbehaltlich
81(6))] von [Gesamtnennbetrag] (in
Worten: [Gesamtnennbetrag in Worten]) in
einer  Stiickelung  von  [Festgelegte
Wahrung] [Festgelegte Stlckelung] (die
,,Festgelegte Stiickelung*) begeben.

Form. Die Schuldverschreibungen lauten auf
den Inhaber.

Vorlaufige Globalurkunde - Austausch
gegen Dauerglobalurkunde.
(a) Die Schuldverschreibungen werden

anfanglich durch eine vorlaufige
Globalurkunde (die ,,Vorlaufige
Globalurkunde®) ohne  Zins-
scheine verbrieft. Die Vorlaufige
Globalurkunde wird gegen Schuld-
verschreibungen in der
Festgelegten Stiickelung, die durch
eine  Dauerglobalurkunde  (die
,Dauerglobalurkunde* und,
zusammen mit der Vorlaufigen

Globalurkunde, die
,,Globalurkunden®) ohne Zins-
scheine verbrieft sind,

ausgetauscht.  [Im  Fall  von
Euroclear und CBL und wenn die
Globalurkunde eine NGN ist, gilt
folgendes: Die Einzelheiten eines
solchen Austausches werden in die
Register der ICSD (wie nach-
stehend definiert) eingetragen.] Die
Vorlaufige Globalurkunde und die
Dauerglobalurkunde werden
jeweils von einem ordnungsgeman
bevollméchtigten  Vertreter  der
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OPTION I - TERMS AND CONDITIONS THAT

(1)

@)

©)

APPLY TO FIXED RATE NOTES

TERMS AND CONDITIONS
(the “Terms and Conditions™)

81

CURRENCY, DENOMINATION, FORM

CERTAIN DEFINITIONS

Currency; Denomination. This issue of notes
(the “Notes”) of ADLER Group S.A., 1B,
Heienhaff, L-1736 Senningerberg, Grand
Duchy of Luxembourg and registered with
the Luxembourg Trade and Companies
Register (Registre de Commerce et des

Sociétés, Luxembourg) under number
B197554 (the “Issuer”), is being issued in
[Specified Currency] (the “Specified

Currency”) in the aggregate principal
amount [In case the Global Note is an NGN
the following applies: (subject to § 1(6))] of
[aggregate principal amount] (in words:
[aggregate principal amount in words]) in a
denomination of [Specified Currency]
[Specified Denomination] (the “Specified
Denomination”) on [Issue Date] (the “Issue
Date”).

Form. The Notes are being issued in bearer
form.

Temporary Global Note - Exchange for
Permanent Global Note.

@) The Notes are initially represented
by a temporary global note (the
“Temporary  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. [In the case of
Euroclear and CBL and if the
Global Note is an NGN the
following applies: The details of
such exchange shall be entered in
the records of the ICSD (as defined
below).] The Temporary Global
Note and the Permanent Global
Note shall each be signed by an
authorized representative of the
Issuer and shall each be
authenticated by or on behalf of the
Paying Agent. Definitive
certificates representing individual



4)

Emittentin unterschrieben und sind
jeweils von der Zahlstelle oder in
deren Namen mit einer Kontroll-
unterschrift  versehen.  Einzel-
urkunden  fir  die  Schuld-
verschreibungen und Zinsscheine
werden nicht ausgegeben.

(b) Die Vorldufige Globalurkunde
wird an einem Tag (der
YAustauschtag®) gegen die

Dauerglobalurkunde ausgetauscht,
der nicht mehr als 180 Tage nach
dem Begebungstag liegt. Der
Austauschtag wird nicht weniger
als 40 Tage nach dem
Begebungstag liegen. Ein solcher
Austausch darf nur nach Vorlage
von Bescheinigungen erfolgen,
wonach der oder die wirtschaft-
lichen Eigentimer der Schuld-
verschreibungen keine U.S.-
Personen 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 Beschein-
igungen  vorgenommen.  Eine
gesonderte Beschenigung ist fur
jede solche Zinszahlung erfor-
derlich. Jede Bescheinigung, die
am oder nach dem 40. Tag nach
dem Begebungstag eingeht, wird
als ein Ersuchen behandelt werden,
die Vorlaufige Globalurkunde
gemal diesem §1(3)(b) auszu-
tauschen. Schuldverschreibungen,
die im Austausch fur die
Vorlaufige Globalurkunde geliefert
werden, dirfen nur auferhalb der
Vereinigten Staaten (wie in § 1[(7)]
definiert) geliefert werden.

Clearingsystem. Jede Globalurkunde wird
solange von einem oder im Namen eines
Clearingsystems verwahrt, bis samtliche
Verbindlichkeiten der Emittentin aus den
Schuldverschreibungen erfullt sind.
,,Clearingsystem* bezeichnet [bei mehr als
einem Clearingsystem gilt folgendes:
jeweils] folgendes: [Clearstream Banking
AG, Frankfurt am Main (,CBF“)]
[Clearstream Banking S.A., Luxemburg
(,CBL*)] [und] [Euroclear Bank SA/NV,
Briissel  (,,Euroclear<)]  sowie  jeder
Funktionsnachfolger. [Im Falle von CBL
oder Euroclear als Clearingsystem, gilt
folgendes: ,.International Central
Securities Depositary oder ,ICSD*
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4)

Notes and coupons will not be
issued.

(b) The Temporary Global Note shall
be exchanged for the Permanent
Global Note on a date (the
“Exchange Date”) not later than
180 days after the Issue Date. The
Exchange Date shall not be 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 not a U.S.
person (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 § 1(3)(b). Any Notes delivered
in exchange for the Temporary
Global Note shall be delivered only
outside of the United States (as
defined in § 1[(7)]).

Clearing System. Each Global Note will be
kept in custody by or on behalf of the
Clearing System until all obligations of the
Issuer under the Notes have been satisfied.
“Clearing System” means [in case of more
than one Clearing System, the following
applies: each of] the following: [Clearstream
Banking AG, Frankfurt am Main (“CBF”)]
[Clearstream Banking S.A., Luxembourg
(“CBL™)] [and] [Euroclear Bank SA/NV,
Brussels (“Euroclear”)] and any successor
in such capacity. [In the case of CBL and
Euroclear as Clearing System the following
applies: “International Central Securities
Depositary” or “ICSD” means each of CBL



Q)

(6)

bezeichnet jeweils CBL wund Euroclear
(zusammen die ,,ICSDs*)].

[Im Fall von Schuldverschreibungen, die
im Namen der ICSDs verwahrt werden und
falls die Globalurkunde eine NGN ist gilt
folgendes:  Die  Schuldverschreibungen
werden in Form einer New Global Note
(,NGN*) ausgegeben wund von einem
Common Safekeeper im Namen beider
ICSDs verwahrt.]

[Im Fall von Schuldverschreibungen, die
im Namen der ICSDs verwahrt werden und
falls die Globalurkunde eine CGN ist gilt
folgendes:  Die  Schuldverschreibungen
werden in Form einer Classical Global Note
(,CGN*) ausgegeben und wvon einer
gemeinsamen Verwahrstelle im Namen
beider ICSDs verwahrt.]

Glaubiger von  Schuldverschreibungen.
,,Glaubigere bezeichnet jeden Inhaber eines
Miteigentumsanteils oder anderen vergleich-
baren Rechts an den Schuldverschreibungen.

[Falls die Globalurkunde eine NGN ist, gilt
folgendes:

Register der 1CSDs. Der Gesamtnennbetrag
der durch die Globalurkunde verbrieften
Schuldverschreibungen  entspricht  dem
jeweils in den Registern beider 1CSDs
eingetragenen Gesamtbetrag. Die Register
der ICSDs (unter denen die Register zu
verstehen sind, die jeder ICSD fiir seine
Kunden uber den Betrag ihres Anteils an den
Schuldverschreibungen flhrt) sind
abschlieBender Nachweis des Gesamt-
nennbetrags der durch die Globalurkunde
verbrieften Schuldverschreibungen, und eine
zu diesem Zweck von einem ICSD jeweils
ausgestellte  Bescheinigung mit  dem
Gesamtnennbetrag der so  verbrieften
Schuldverschreibungen ist abschlieRender
Nachweis des Inhalts des Registers des
betreffenden ICSD zu dem fraglichen
Zeitpunkt.

Bei jeder Riick- oder Zinszahlung auf die
durch die Globalurkunde verbrieften
Schuldverschreibungen bzw. beim Kauf und
der Entwertung der durch die Globalurkunde
verbrieften Schuldverschreibungen stellt die
Emittentin sicher, dass die Einzelheiten der
Ruckzahlung, der Zinszahlung oder des
Kaufs und der Entwertung beziiglich der
Globalurkunde  entsprechend in  die
Unterlagen der ICSDs eingetragen werden,
und dass nach dieser Eintragung vom
Gesamtnennbetrag der in die Register der
ICSDs aufgenommenen und durch die
Globalurkunde  verbrieften  Schuldver-
schreibungen der Gesamtnennbetrag der
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(6)

and Euroclear (together, the “ICSDs”)].

[In the case of Notes kept in custody on
behalf of the ICSDs and the Global Note is
an NGN, the following applies: The Notes
are issued in new global note (“NGN”) form
and are kept in custody by a common
safekeeper on behalf of both ICSDs.]

[In the case of Notes kept in custody on
behalf of the ICSDs and the Global Note is
a CGN, the following applies: The Notes are
issued in classical global note (“CGN”) form
and are kept in custody by a common
depositary on behalf of both ICSDs.]

Holder of Notes. “Holder” means any holder
of a proportionate co-ownership or other
beneficial interest or right in the Notes.

[In the case the Global Note is an NGN, the
following applies:

Records of the ICSDs. The aggregate
principal amount of Notes represented by the
Global Note shall be the aggregate amount
from time to time entered in the records of
both ICSDs. The records of the ICSDs
(which expression means the records that
each ICSD holds for its customers which
reflect the amount of such customer’s
interest in the Notes) shall be conclusive
evidence of the aggregate principal amount
of Notes represented by the Global Note and,
for these purposes, a statement issued by an
ICSD stating the aggregate principal amount
of Notes so represented at any time shall be
conclusive evidence of the records of the
relevant ICSD at that time.

On any redemption or payment of interest
being made in respect of, or purchase and
cancellation of, any of the Notes represented
by the Global Note the Issuer shall procure
that details of any redemption, payment of
interest or purchase and cancellation (as the
case may be) in respect of the Global Note
shall be entered accordingly in the records of
the ICSDs and, upon any such entry being
made, the aggregate principal amount of the
Notes recorded in the records of the ICSDs
and represented by the Global Note shall be
reduced by the aggregate principal amount
of the Notes so redeemed or purchased and



zuriickgezahlten bzw. gekauften und entwer-
teten  Schuldverschreibungen  abgezogen
wird.

Sofern nur ein Teil der Schuldverschrei-
bungen, die durch eine Vorlaufige
Globalurkunde verbrieft sind, ausgetauscht
wird, wird die Emittentin sicherstellen, dass
die  Einzelheiten  dieses  Austauschs
entsprechend in die Register der ICSDs
aufgenommen werden.]

[(M] Vereinigte Staaten. Fir die Zwecke dieser
Anleihebedingungen bezeichnet ,,Vereinigte
Staaten“ die Vereinigten Staaten von
Amerika (einschlieBlich deren
Bundesstaaten und des District of Columbia)
sowie deren Territorien (einschlieflich
Puerto Rico, der U.S. Virgin Islands, Guam,
American Samoa, Wake Island und den

Northern Mariana Islands).

§2
STATUS

Die Schuldverschreibungen begriinden unmittelbare,
unbedingte, nicht besicherte und nicht nachrangige
Verbindlichkeiten der Emittentin, die untereinander
und mit allen anderen nicht besicherten und nicht
nachrangigen  Verbindlichkeiten der  Emittentin
gleichrangig sind, soweit solchen Verbindlichkeiten
nicht durch zwingende gesetzliche Bestimmungen ein
Vorrang eingerdumt wird.

83
NEGATIVVERPFLICHTUNG
(1) Negativverpflichtung. Die Emittentin
verpflichtet  sich, solange Schuld-

verschreibungen ausstehen, jedoch nur bis zu
dem Zeitpunkt, an dem alle Betrdge an
Kapital und Zinsen der Zahlstelle zur
Verfligung gestellt wurden, keine dinglichen
Sicherheiten an ihren Vermdgenswerten zur
Besicherung  von  Kapitalmarktverbind-
lichkeiten mit  Ausnahme  Verbriefter
Kapitalmarktverbindlichkeiten und Projekt-
Kapitalmarktverbindlichkeiten zu bestellen
oder fortbestehen zu lassen, und zu
gewadhrleisten, dass keine ihrer Wesentlichen
Tochtergesellschaften die zuvor genannten
Sicherheiten bestellt oder fortbestehen lasst,
es sei denn, die Verbindlichkeiten der
Emittentin aus den Schuldverschreibungen
werden, vorbehaltlich Absatz (3), durch die
betreffende Sicherheit gleichrangig und
anteilig mit der jeweiligen Kapitalmarkt-
verbindlichkeit (oder, sofern es sich dabei

um eine nachrangige Verbindlichkeit
handelt, im Vergleich dazu vorrangig)
besichert.
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cancelled.

On an exchange of a portion only of the
Notes represented by a Temporary Global
Note, the Issuer shall procure that details of
such exchange shall be entered accordingly
in the records of the ICSDs.]

[(N] United States. For the purposes of these
Terms and Conditions, “United States”
means the United States of America
(including the States thereof and the District
of Columbia) and its possessions (including
Puerto Rico, the U.S. Virgin Islands, Guam,
American Samoa, Wake Island and Northern

Mariana Islands).

§2
STATUS

The Notes constitute direct, unconditional, unsecured
and unsubordinated obligations of the Issuer ranking
pari passu among themselves and pari passu with all
other unsecured and unsubordinated obligations of the
Issuer, unless such obligations are accorded priority
under mandatory provisions of statutory law.

83

NEGATIVE PLEDGE
(1) Negative Pledge. The Issuer undertakes, so
long as any Notes are outstanding, but only
up to the time all amounts of principal and
interest have been placed at the disposal of
the Paying Agent, not to create or permit to
subsist, and to procure that none of its
Material Subsidiaries will create or permit to
subsist, any security interest in rem
(dingliche Sicherheit) over its assets to
secure any Capital Market Indebtedness
other than Securitized Capital Market
Indebtedness and Project Capital Market
Indebtedness unless, subject to paragraph
(3), the Issuer’s obligations under the Notes
are secured equally and rateably with (or, in
case such Capital Market Indebtedness is
subordinated debt, senior in priority to) the
Capital Market Indebtedness secured by such
security interest.



@)

3

Beschrankung. Die Verpflichtungs-
erklarungen nach Absatz (1) gelten jedoch

nicht fur eine Sicherheit, die (i) Uber
Vermdgensgegenstande  einer  Tochter-
gesellschaft der Emittentin, die erst nach
dem Begebungstag zu einer

Tochtergesellschaft der Emittentin wurde,
gewahrt wurde, vorausgesetzt, dass die
Sicherheit nicht im Zusammenhang mit dem
Erwerb der Tochtergesellschaft begriindet
wurde, (i) nach anwendbarem Recht
gesetzlich  vorgeschrieben  ist,  (iii)
Voraussetzung fiir die Gewéhrung staatlicher
Genehmigungen ist, (iv) bereits am
Begebungstag bestand, (v) durch eine
Tochtergesellschaft zur  Sicherung von
gegenwartigen oder zukilinftigen Anspriichen
dieser  Tochtergesellschaft gegen die
Emittentin oder eine ihrer
Tochtergesellschaften aufgrund der
Weiterleitung von Erlésen aus der Emission
von Wertpapieren gewdhrt wurde, soweit
diese  Sicherheit zur  Sicherung von
Verpflichtungen dieser Tochtergesellschaft
aus diesen Wertpapieren dient, (vi) eine im
Zeitpunkt einer Akquisition bestehende
Kapitalmarktverbindlichkeit besichert, die
infolge der Akquisition eine Verpflichtung
der Emittentin wird, (vii) eine Erneuerung,
Verlédngerung  oder  Ersetzung  einer
Sicherheit gemaR vorstehender Ziffern (i) bis
(vi) darstellt, einschlieRlich, aber nicht
beschrankt auf, eine Erneuerung, Verlan-
gerung oder Ersetzung im Zusammenhang
mit der Refinanzierung von bestehenden
Kapitalmarktverbindlichkeiten, oder (Vviii)
nicht in den Anwendungsbereich von (i) bis
(vii) fallt und Kapitalmarktverbindlichkeiten
besichert, deren Kapitalbetrag (zusammen
mit dem Kapitalbetrag anderer Kapitalmarkt-
verbindlichkeiten,  fir  die  dingliche
Sicherheiten (gewahrt durch die Emittentin
oder eine Wesentliche Tochtergesellschaft)
bestehen, die nicht in den Anwendungs-
bereich von (i) bis (vii) fallen) € 200.000.000
(bzw. den Gegenwert in anderen Wahrungen
am Tag der Bestellung dieser Sicherheit)
nicht tiberschreitet.

Eine nach diesem Absatz (2) zu bestellende
Sicherheit kann auch zugunsten einer
Person, die als Treuhander der Glaubiger
tétig ist, bestellt werden.

Bestellung von Sicherheiten. Entsteht fur die
Emittentin ~ eine  Verpflichtung  zur
Besicherung der  Schuldverschreibungen
gemaR diesem §3 (oder entsteht die
Verpflichtung, fur deren Besicherung durch
eine Wesentliche Tochtergesellschaft Sorge
zu tragen), so ist die Emittentin berechtigt,
diese Verpflichtung dadurch zu erfillen,
dass sie eine Sicherheit an dem jeweiligen
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Limitation. The undertakings pursuant to
paragraph (1) shall not apply to a security
which (i) was granted over assets of a
subsidiary of the Issuer that becomes a
Subsidiary only after the Issue Date provided
that the security was not created in
anticipation of the acquisition of the
Subsidiary, (ii) is mandatory according to
applicable laws, (iii) is required as a
prerequisite for governmental approvals, (iv)
existed on the Issue Date, (V) is granted by a
Subsidiary over any existing or future claims
of this Subsidiary against the Issuer or any of
its Subsidiaries as a result of passing on
proceeds from the sale of any issuance of
any securities, provided that such security
serves as security for obligations of this
Subsidiary under such securities, (vi) secures
Capital Market Indebtedness existing at the
time of an acquisition that becomes an
obligation of the Issuer as a consequence of
such acquisition, (vii) constitutes the
renewal, extension or replacement of any
security pursuant to the foregoing (i) through
(vi) including, but not limited to, any
renewal, extension or replacement in
connection with the refinancing of any
existing Capital Market Indebtedness, or
(viii) does not fall within the scope of
application of (i) through (vii) above and
which secures Capital Market Indebtedness
with a principal amount (when aggregated
with the principal amount of other Capital
Market Indebtedness which has the benefit
of security (granted by the Issuer or any
Material Subsidiary) other than any security
falling within the scope of application of (i)
through  (vii) above) not exceeding
€200,000,000 (or its equivalent in other
currencies as of the date of granting this
security interest).

Any security which is to be provided
pursuant to this paragraph (2) may also be
provided to a person acting as trustee for the
Holders.

Provision of Security. Whenever the Issuer
becomes obligated to secure (or procure that
a Material Subsidiary secures) the Notes
pursuant to this §3, the Issuer shall be
entitled to discharge such obligation by
providing (or procuring that the relevant
Material Subsidiary provides) a security
interest in the relevant collateral to a security
trustee, such security trustee to hold such



1)

Sicherungsgegenstand
Sicherheitentreuhdnders  bestellt  (bzw.
dadurch, dass sie die betreffende
Wesentliche Tochtergesellschaft zur
Begriindung einer  solchen  Sicherheit
veranlasst), und zwar in einer Weise, dass
der Sicherheitentreuhander diesen
Sicherungsgegenstand dinglich oder, falls
rechtlich nicht maoglich, aufgrund
schuldrechtlicher Vereinbarung gleichrangig
zugunsten der Gléaubiger der
Schuldverschreibungen und der Gl&ubiger
derjenigen Kapitalmarktverbindlichkeit hélt,
die aufgrund der Besicherung zur Bestellung
dieser Sicherheit an dem betreffenden
Sicherungsgegenstand fuhrte.

zugunsten  eines

§4
VERZINSUNG

Zinssatz  und  Zinszahlungstage.  Die
Schuldverschreibungen werden bezogen auf
ihren Nennbetrag verzinst, und zwar vom
[Verzinsungsbeginn] (der
,LVerzinsungsbeginn®) (einschlieBlich) mit
[Zinssatz] % p.a. bis zum Falligkeitstag (wie
in 8§6(1) definiert) (ausschlieflich). Die
Zinsen sind nachtraglich am
[Zinszahlungstag(e)] eines jeden Jahres
zahlbar (jeweils ein ,,Zinszahlungstag®).
Die erste Zinszahlung erfolgt am [ersten
Zinszahlungstag]  [sofern  der  erste
Zinszahlungstag nicht der erste Jahrestag
des Verzinsungsbeginns ist, gilt folgendes:
und belduft sich auf [anfanglicher
Bruchteilzinsbetrag je Festgelegte
Stuckelung]]. [sofern der Falligkeitstag
kein jahrlicher Zinszahlungstag ist, gilt
folgendes: Die Zinsen fiir den Zeitraum vom
[letzter dem Félligkeitstag vorausgehender
Zinszahlungstag] (einschlieflich) bis zum
Falligkeitstag (ausschlieBlich) belaufen sich
auf [abschlieRender Bruchteilzinsbetrag je
Festgelegte Stlickelung].]

Zahlungsverzug. Wenn die Emittentin aus
irgendeinem Grund die Schuldverschrei-
bungen bei Félligkeit nicht zuriickzahlt, wird
der ausstehende Betrag vom Tag der
Félligkeit (einschlieRlich) bis zum Tag der
tatsachlichen Rickzahlung der Schuldver-
schreibungen  (ausschlieBlich) mit dem
gesetzlichen Verzugszins! verzinst. Die
Geltendmachung  eines  weitergehenden
Schadens im Falle eines Zahlungsverzugs ist
nicht ausgeschlossen.

@)

@)

collateral and the security interest that gave
rise to the creation of such collateral,
equally, for the benefit of the Holders and
the holders of the Capital Market
Indebtedness secured by the security interest
that gave rise to the creation of such security
interest in such collateral, such equal rank to
be created in rem or, if impossible to create
in rem, contractually.

§4
INTEREST

Rate of Interest and Interest Payment Dates.
The Notes shall bear interest on their
principal amount at the rate of [Rate of
Interest] % per annum from (and including)
[Interest Commencement Date] (the
“Interest Commencement Date”) to (but
excluding) the Maturity Date (as defined in
8 6(1)). Interest shall be payable annually in
arrears on [Interest Payment Date(s)] in
each year (each such date, an “Interest
Payment Date”). The first payment of
interest shall be made on [first Interest
Payment Date] [if the first Interest Payment
Date is not the first anniversary of Interest
Commencement Date the following applies:
and will amount to [Initial Broken Amount
per Specified Denomination]]. [if the
Maturity Date is not an annual Interest
Payment Date the following applies:
Interest in respect of the period from (and
including) [last Interest Payment Date
preceding the Maturity Date] to (but
excluding) the Maturity Date will amount to
[Final Broken Amount per Specified
Denomination].]

Late Payment. If the Issuer for any reason
fails to redeem the Notes when due, interest
shall continue to accrue on the outstanding
amount from (and including) the due date to
(but excluding) the date of actual redemption
of the Notes at the default rate of interest
established by law? Claims for further
damages in case of late payment are not
excluded.

Der gesetzliche Verzugszinssatz betragt fir das Jahr fiinf Prozentpunkte iber dem von der Deutsche Bundesbank von Zeit zu
Zeit veroffentlichten Basiszinssatz, §§ 288 Absatz 1, 247 Absatz 1 BGB.

The default rate of interest established by statutory law is five percentage points above the basis rate of interest published by
Deutsche Bundeshank from time to time, §§ 288 paragraph 1, 247 paragraph 1 of the German Civil Code.
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Berechnung der Zinsen fiir Zeitrdume von weniger
als einem Jahr. Sofern Zinsen fiir einen Zeitraum
von weniger als einem vollen Jahr zu berechnen
sind, erfolgt [sofern der erste Zinszahlungstag
nicht der erste Jahrestag des Verzinsungsbeginns
ist und die anfanglichen Bruchteilzinsbetrage je
Festgelegte Stiickelung in den Endgtltigen
Bedingungen festgelegt wurden, gilt folgendes:,
auler fir den ersten Zinszahlungszeitraum,] die
Berechnung auf der Grundlage des
Zinstagequotienten (wie nachfolgend definiert).
[Falls die Festgelegte Wahrung Euro ist, und falls
Actual/Actual (ICMA) anwendbar ist, gilt
folgendes: Die Anzahl der Zinszahlungstage je
Kalenderjahr (jeweils ein ,,Feststellungstermin®)
betragt [Anzahl der reguléren Zinszahlungstage je
Kalenderjahr].]

Zinstagequotient. ,,Zinstagequotient® bezeichnet
in Bezug auf die Berechnung von Zinsbetrédgen
auf die Schuldverschreibungen fir einen
beliebigen Zeitraum (der
»Zinsberechnungszeitraum®):

[Im Falle von Actual/365 oder Actual/Actual
(ISDA) gilt folgendes: die tatsachliche Anzahl
von Tagen im Zinsberechnungszeitraum dividiert
durch 365 (oder, falls ein Teil dieses
Zinsberechnungszeitraumes in ein Schaltjahr fallt,
die Summe aus (A) der tatséchlichen Anzahl der
in das Schaltjahr fallenden Tage des
Zinsberechnungszeitraumes, dividiert durch 366,
und (B) der tatsachlichen Anzahl der nicht in das
Schaltjahr fallenden Tage des Zinsberechnungs-
zeitraums, dividiert durch 365).]

[Im Falle von Actual/Actual (ICMA) gilt folgendes:

(@)

(b)

wenn der Zinsberechnungszeitraum (einschliel3-
lich des ersten aber ausschlieBlich des letzten
Tages dieses Zeitraums) Kkurzer ist als die
Feststellungsperiode, in die das Ende des
Zinsberechnungszeitraumes  fallt  oder ihr
entspricht, die Anzahl der Tage in dem
betreffenden Zinsberechnungszeitraum
(einschlieBlich des ersten aber ausschlielich des
letzten Tages dieses Zeitraums) geteilt durch das
Produkt aus (1) der Anzahl der Tage in der
Feststellungsperiode und (2) der Anzahl der
Feststellungstermine in einem Kalenderjahr; oder

wenn der Zinsberechnungszeitraum (einschlief3-
lich des ersten aber ausschlieflich des letzten
Tages dieses Zeitraums) langer ist als die
Feststellungsperiode, in die das Ende des
Zinsberechnungszeitraumes fallt, die Summe aus
(A) der Anzahl der Tage in dem Zinsberech-
nungszeitraum, die in die Feststellungsperiode
fallen, in welcher der Zinsberechnungszeitraum
beginnt, geteilt durch das Produkt aus (1) der
Anzahl der Tage in dieser Feststellungsperiode
und (2) der Anzahl der Feststellungstermine in
einem Kalenderjahr und (B) der Anzahl der Tage
in dem Zinsherechnungszeitraum, die in die
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Calculation of Interest for Periods of less than
one Year. If interest [if First Interest Payment
Date is not first anniversary of Interest
Commencement Date and the Initial Broken
Amounts per Specified Denomination have
been specified in the applicable Final Terms
the following applies: for any period other than
the first interest period] is to be calculated for a
period of less than a full year, it shall be
calculated on the basis of the Day Count Fraction
(as defined below).] [If the Specified Currency
is Euro and if Actual/Actual (ICMA) is
applicable the following applies: The number of
Interest Payment Dates per calendar year (each a
“Determination Date”) is [number of regular
Interest Payment Dates per calendar year].]

Day Count Fraction. “Day Count Fraction”
means, in respect of the calculation of an amount
of interest on any Note for any period of time
(the “Calculation Period”):

[In case of Actual/365 or Actual/Actual (ISDA)
the following applies: the actual number of days
in the Calculation Period divided by 365 (or, if
any portion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of
days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the
actual number of days in that portion of the
Calculation Period falling in a non-leap year
divided by 365).]

[In case of Actual/Actual (ICMA) the following
applies:

(@)

(b)

if the Calculation Period (from and including
the first day of such period but excluding the
last) is equal to or shorter than the
Determination Period during which the
Calculation Period ends, the number of days in
such Calculation Period (from and including
the first day of such period but excluding the
last) divided by the product of (1) the number
of days in such Determination Period and (2)
the number of Determination Dates that would
occur in one calendar year; or

if the Calculation Period (from and including
the first day of such period but excluding the
last) is longer than the Determination Period
during which the Calculation Period ends, the
sum of: (A) the number of days in such
Calculation Period falling in the Determination
Period in which the Calculation Period begins
divided by the product of (1) the number of
days in such Determination Period and (2) the
number of Determination Dates that would
occur in one calendar year and (B) the number
of days in such Calculation Period falling in the
next Determination Period divided by the
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néchste Feststellungsperiode fallen, geteilt durch
das Produkt aus (1) der Anzahl der Tage in
dieser Feststellungsperiode und (2) der Anzahl
der Feststellungstermine in einem Kalenderjahr.

,,Feststellungsperiode* ist der Zeitraum ab einem
Feststellungstermin (einschlieRlich desselben) (oder,
im Fall des ersten Feststellungstermins, vom
Verzinsungsbeginn (einschlielich)) bis zum néchsten
Feststellungstermin (ausschlief3lich).]

[Im Falle von Actual/365 (Fixed) gilt folgendes: die
tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum, dividiert durch 365.]

[Im Falle von Actual/360 gilt folgendes: die
tatsdchliche Anzahl von Tagen im
Zinsberechnungszeitraum, dividiert durch 360.]

[Im Falle von 30/360, 360/360 oder Bond Basis gilt
folgendes: die  Anzahl von  Tagen im
Zinsberechnungszeitraum, dividiert durch 360, wobei
die Anzahl der Tage auf der Grundlage eines Jahres
von 360 Tagen mit zwolf Monaten zu je 30 Tagen zu
ermitteln ist (es sei denn, (A) der letzte Tag des
Zinsberechnungszeitraums féllt auf den 31. Tag eines
Monates, wéhrend der  erste Tag des
Zinsberechnungszeitraumes weder auf den 30. noch
auf den 31. Tag eines Monats féllt, in welchem Fall
der diesen letzten Tag enthaltende Monat nicht als ein
auf 30 Tage gekirzter Monat zu behandeln ist, oder
(B) der letzte Tag des Zinsberechnungszeitraumes fallt
auf den letzten Tag des Monats Februar, in welchem
Fall der Monat Februar nicht als ein auf 30 Tage
verlangerter Monat zu behandeln ist).]

[Im Falle von 30E/360 oder Eurobond Basis gilt
folgendes: die Anzahl der Tage im Zinsberechnungs-
zeitraum, dividiert durch 360 (dabei ist die Anzahl der
Tage auf der Grundlage eines Jahres von 360 Tagen
mit zwoIf Monaten zu je 30 Tagen zu ermitteln, und
zwar ohne Berucksichtigung des Datums des ersten
oder letzten Tages des Zinsberechnungszeitraumes, es
sei denn, dass im Falle eines am Falligkeitstag
endenden Zinsberechnungszeitraums der Falligkeitstag
der letzte Tag des Monats Februar ist, in welchem Fall
der Monat Februar nicht als ein auf 30 Tage
verléngerter Monat zu behandeln ist).]

§5
ZAHLUNGEN

Zahlung von Kapital und Zinsen. Die Zahlung von
Kapital und Zinsen auf die Schuldverschreibungen
erfolgt, vorbehaltlich Absatz (2), an die Zahlstelle
zur Weiterleitung an das Clearingsystem oder
dessen Order zur Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearingsystems. Die
Zahlung von Zinsen auf Schuldverschreibungen, die
durch die Vorlaufige Globalurkunde verbrieft sind,
erfolgt nur nach ordnungsgeméler Bestatigung
geman § 1(3)(b).
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product of (1) the number of days in such
Determination Period and (2) the number of
Determination Dates that would occur in one
calendar year.

“Determination Period” means the period from
(and including) a Determination Date (or, in the case
of the first Determination Date, from (and including)
the Interest Commencement Date) to, (but excluding)
the next Determination Date.]

[In case of Actual/365 (Fixed) the following
applies: the actual number of days in the Calculation
Period divided by 365.]

[In case of Actual/360 the following applies: the
actual number of days in the Calculation Period
divided by 360.]

[In case of 30/360, 360/360 or Bond Basis the
following applies: the number of days in the
Calculation Period divided by 360, the number of
days to be calculated on the basis of a year of 360
days with twelve 30-day months (unless (A) the last
day of the Calculation Period is the 31st day of a
month but the first day of the Calculation Period is a
day other than the 30th or 31st day of a month, in
which case the month that includes that last day shall
not be considered to be shortened to a 30-day month,
or (B) the last day of the Calculation Period is the
last day of the month of February in which case the
month of February shall not be considered to be
lengthened to a 30-day month).]

[In the case of 30E/360 or Eurobond Basis the
following applies: the number of days in the
Calculation Period divided by 360 (the number of
days to be calculated on the basis of a year of 360
days with twelve 30-day months, without regard to
the date of the first day or last day of the Calculation
Period unless, in the case of the final Calculation
Period, the Maturity Date is the last day of the month
of February, in which case the month of February
shall not be considered to be lengthened to a 30-day
month).]

§5
PAYMENTS

Payment of Principal and Interest. Payment of
principal and interest in respect of the Notes shall
be made, subject to paragraph (2) below, to the
Paying Agent for forwarding to the Clearing
System or to its order for credit to the accounts of
the relevant accountholders of the Clearing
System. Payment of interest on Notes represented
by a Temporary Global Note shall be made only
upon due certification as provided in § 1(3)(b).
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Zahlungsweise. Vorbehaltlich geltender steuerlicher
und sonstiger gesetzlicher Regelungen und
Vorschriften werden auf die Schuldverschreibungen
fallige Zahlungen in der Festgelegten Wahrung
geleistet.

Erfillung. Die Emittentin wird durch Zahlung an
das Clearingsystem oder dessen Order von ihrer
Zahlungspflicht befreit.

Geschéftstag. Fallt der Tag der Falligkeit einer
Zahlung in Bezug auf eine Schuldverschreibung auf
einen Tag, der kein Geschéaftstag ist, so hat der
Glaubiger keinen Anspruch auf Zahlung vor dem
néchsten Geschéftstag am jeweiligen Ort und ist
nicht berechtigt, weitere Zinsen oder sonstige
Zahlungen aufgrund dieser Verspatung zu
verlangen.

Fur diese Zwecke bezeichnet ,,Geschaftstag*

[Wenn die Festgelegte Wahrung Euro ist, gilt
folgendes: einen Tag (auBer einem Samstag oder
Sonntag), an dem (i) das Clearingsystem sowie (ii)
alle maRgeblichen Bereiche des Trans-European
Automated Real-time Gross Settlement Express
Transfer System (TARGET2) betriebsbereit sind,
um Zahlungen vorzunehmen.]

[Wenn die Festgelegte Wahrung nicht Euro ist,
gilt folgendes: einen Tag (auBer einem Samstag
oder Sonntag), an dem (i) Geschéftsbanken und
Devisenmérkte in [relevante(s)
Finanzzentrum(en)] und (ii) das Clearingsystem
fur Geschéfte gedffenet sind bzw. Zahlungen
abwickeln.]

Bezugnahmen  auf  Kapital und  Zinsen.
Bezugnahmen in diesen Anleihebedingungen auf
Kapital und Zinsen in Bezug auf die Schuld-
verschreibungen umfassen, je nach Anwendbarkeit:
den Nennbetrag je Schuldverschreibung, den
Ruckzahlungsbetrag, [falls die Emittentin das
Wahlrecht hat, die Schuldverschreibungen zum
Wahl-Rickzahlungsbetrag vorzeitig zurtck zu
zahlen, gilt folgendes: den Wahl-
Ruckzahlungsbetrag,] [falls die Emittentin das
Wahlrecht hat, die Schuldverschreibungen bei
Eintritt eines transaktionsbezogenen Ereignisses
zum Ereignis Wahl-Ruckzahlungsbetrag vorzeitig
zuriickzuzahlen, gilt folgendes: den Ereignis-Wahl-
Rickzahlungsbetrag,] [falls die Emittentin das
Wahlrecht hat, die Schuldverschreibungen zum
Emittenten Wahl-Rickzahlungsbetrag vorzeitig
zuriick zu zahlen, gilt folgendes: den Emittenten
Wahl-Riickzahlungsbetrag,] [falls der Glaubiger
das Wahlrecht hat, die vorzeitige Ruickzahlung der
Schuldverschreibungen zu einem festgelegten
Rickzahlungsbetrag bzw. festgelegten Ruck-
zahlungsbetragen zu verlangen, gilt folgendes: den
Gléaubigerwahl-Ruckzahlungsbetrag,] ~ Zusétzliche
Betrage und alle Aufschlage oder sonstigen auf die
Schuldverschreibungen oder im Zusammenhang
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Manner of Payment. Subject to applicable fiscal
and other laws and regulations, payments of
amounts due in respect of the Notes shall be made
in the Specified Currency.

Discharge. The Issuer shall be discharged by
payment to, or to the order of, the Clearing
System.

Business Day. If the date for payment of any
amount in respect of any Note is not a Business
Day then the Holder shall not be entitled to
payment until the next such day in the relevant
place and shall not be entitled to further interest or
other payment in respect of such delay.

For these purposes, “Business Day” means

[In the case the Specified Currency is Euro the
following applies: a day (other than a Saturday or
a Sunday) on which (i) the Clearing System as
well as (ii) all relevant parts of the Trans-
European Automated Real-time Gross Settlement
Express Transfer system (TARGET2) are
operational to effect payments.]

[In the case the Specified Currency is not Euro
the following applies: a day (other than a
Saturday or a Sunday) on which (i) commercial
banks and foreign exchange markets and (ii) the
Clearing System are generally open for business
and settle payments in [relevant financial
center(s)].]

References to Principal and Interest. References
in these Terms and Conditions to principal or
interest in respect of the Notes shall be deemed to
include, as applicable: the principal amount per
Note, the Final Redemption Amount, [if the Notes
are subject to Early Redemption at the Option of
the Issuer at the Call Redemption Amount, the
following applies: the Call Redemption Amount,]
[if the Notes are subject to Early Redemption at
the Option of the Issuer upon the occurrence of a
transaction related event, the following applies:
the Trigger Call Redemption Amount,] [if the
Notes are subject to Early Redemption at the
Option of the Issuer at the Issuer Call
Redemption Amount, the following applies: the
Issuer Call Redemption Amount,] [if the Notes
are subject to Early Redemption at the Option of
the Holder at specified redemption amount(s),
the following applies: the Put Redemption
Amount,] Additional Amounts and any other
premium and any other amounts which may be
payable under or in respect of the Notes.
References in these Terms and Conditions to
interest in respect of the Notes shall be deemed to
include, as applicable, any Additional Amounts
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damit  gegebenenfalls zahlbaren Betrage.
Bezugnahmen in diesen Anleihebedingungen auf
Zinsen auf die Schuldverschreibungen schlieen,
soweit anwendbar, samtliche gegebenenfalls gemaR
8§ 8 zahlbaren Zusatzlichen Betrége ein

Hinterlegung von Kapital und Zinsen. Die
Emittentin  ist berechtigt, beim Amtsgericht
Frankfurt am Main Kapital- oder Zinsbetrédge zu
hinterlegen, die von den Gldubigern nicht innerhalb
von zwoOIf Monaten nach dem Falligkeitstag
beansprucht worden sind, auch wenn die Glaubiger
sich nicht in Annahmeverzug befinden. Wenn und
soweit eine solche Hinterlegung erfolgt und auf das
Recht der Riicknahme verzichtet wird, erldschen die
diesbeziglichen Anspriiche der Glaubiger gegen die
Emittentin.

Zahlungen  vorbehaltlich ~ von  gesetzlichen
Regelungen. Alle Zahlungen erfolgen unter
Vorbehalt (i), unbeschadet der Regelungen in §8,
samtlichen steuerrechtlichen Regelungen oder
anderen Gesetzen und Regelungen, die solche
Zahlungen betreffen, und (ii) einer Einbehaltung
oder eines Abzugs gemaR Abschnitt 1471(b) des
U.S. Internal Revenue Code von 1986 (der ,,Code*)
oder anderer Regelungen gemalR den Abschnitten
1471 bis 1474 des Codes sowie samtlichen darunter
erlassenen Vorschriften, formlichen Interpretationen
und (unbeschadet der Regelungen in §8)
Umsetzungsakten, die auf zwischenstaatlichen
Vereinbarungen beruhen.

§6
RUCKZAHLUNG

Rickzahlung bei Endfalligkeit. Soweit nicht zuvor
bereits ganz oder teilweise zuriickgezahlt oder
angekauft und entwertet, werden die Schuld-
verschreibungen zu ihrem Rickzahlungsbetrag am
[Falligkeitstag] (dem ,,Falligkeitstag™)
zuriickgezahlt. Der ,,Rlckzahlungsbetrag® einer
jeden Schuldverschreibung entspricht dabei ihrem
Nennbetrag.

Vorzeitige Riickzahlung aus steuerlichen Griinden.
Die Schuldverschreibungen koénnen jederzeit
insgesamt, jedoch nicht teilweise, nach Wahl der
Emittentin ~ mit  einer  Kindigungsfrist  von
mindestens 45 und hochstens 60 Tagen durch
Erklarung gemaR § 15 gegeniiber den Glaubigern
gekindigt und zu ihrem Nennbetrag zuziiglich bis
zum fir die Ruckzahlung festgesetzten Tag
(ausschlieBlich) aufgelaufener Zinsen vorzeitig
zuriickgezahlt werden, falls die Emittentin als Folge
einer Anderung oder Ergénzung der Gesetze oder
Vorschriften des GroRherzogtums Luxemburg oder
der Bundesrepublik Deutschland (oder fiir den Fall,
dass die Emittentin gem&B § 8(3) einer anderen
Steuerrechtsordnung unterworfen wird, der Gesetze
oder Vorschriften dieser anderen Steuerrechts-
ordnung), die Steuern oder die Verpflichtung zur
Zahlung von Abgaben jeglicher Art betreffen, oder
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which may be payable under § 8.

Deposit of Principal and Interest. The Issuer may
deposit with the local court (Amtsgericht) in
Frankfurt am Main principal or interest not
claimed by Holders within twelve months after the
Maturity Date, even though such Holders may not
be in default of acceptance of payment. If and to
the extent that the deposit is effected and the right
of withdrawal is waived, the respective claims of
such Holders against the Issuer shall cease.

Payments Subject to Applicable Law. Payments
will be subject in all cases to (i) any fiscal or other
laws and regulations applicable thereto in the
place of payment, but without prejudice to the
provisions of §8 and (ii) any withholding or
deduction required pursuant to an agreement
described in section 1471(b) of the U.S. Internal
Revenue Code of 1986 (the “Code”™) or otherwise
imposed pursuant to sections 1471 through 1474
of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or
(without prejudice to the provisions of § 8) any
law implementing an intergovernmental approach
thereto.

§6
REDEMPTION

Redemption at Maturity. Unless previously
redeemed in whole or in part or purchased and
cancelled, the Notes shall be redeemed at their
Final Redemption Amount on [Maturity Date]
(the “Maturity Date”). The “Final Redemption
Amount” in respect of each Note shall be its
principal amount.

Early Redemption for Reasons of Taxation. If as a
result of any change in, or amendment to, the laws
or regulations of the Grand-Duchy of Luxembourg
or the Federal Republic of Germany (or in the
event of the Issuer becoming subject to another tax
jurisdiction pursuant to §8(3), the laws or
regulations of such other tax jurisdiction) affecting
taxation or the obligation to pay duties of any
kind, or any change in, or amendment to, an
official interpretation or application of such laws
or regulations, which amendment or change
becomes effective on or after the date on which
the Notes were issued, the Issuer is required to pay
Additional Amounts on the next succeeding
Interest Payment Date, and this obligation cannot
be avoided by the use of measures available to the
Issuer which are, in the judgement of the Issuer, in
each case taking into account the interests of



)

(a)

Ruckzahlungstag[e]

Riickzahlungstag(e)

als Folge einer Anderung oder Erganzung der
offiziellen Auslegung oder Anwendung dieser
Gesetze und Vorschriften (vorausgesetzt, diese
Anderung oder Erganzung wird am oder nach dem
Tag der Begebung der Schuldverschreibungen
wirksam) am néchstfolgenden Zinszahlungstag zur
Zahlung von Zuséatzlichen Betragen verpflichtet
sein wird und diese Verpflichtung nicht durch das
Ergreifen der Emittentin zur Verfligung stehender
MaBnahmen vermieden werden kann, die nach
Auffassung der Emittentin zumutbar sind (wobei
jeweils die Interessen der Glaubiger zu
bertcksichtigen sind).

Eine solche Kindigung darf allerdings nicht (i)
friher als 90 Tage vor dem frihestmdglichen
Termin erfolgen, an dem die Emittentin verpflichtet
waére, solche Zusétzlichen Betrdge zu zahlen, falls
eine Zahlung auf die Schuldverschreibungen dann
fallig waére, oder (ii) erfolgen, wenn zu dem
Zeitpunkt, zu dem die Kiindigung erklart wird, die
Verpflichtung zur Zahlung von Zusétzlichen
Betragen nicht mehr wirksam ist.

Eine solche Kiindigung hat geméaR § 15 zu erfolgen.
Sie ist unwiderruflich, muss den fir die
Riickzahlung festgelegten Termin nennen und eine
zusammenfassende Erklarung enthalten, welche die
das Rickzahlungsrecht der Emittentin
begrundenden Umsténde darlegt.

[Falls die Emittentin das Recht hat, die
Schuldverschreibungen nach eigener Wahl an
Call-Ruckzahlungstag(en) vorzeitig zuriickzu-
zahlen, gilt folgendes:

Vorzeitige Riickzahlung nach Wahl der Emittentin
[am] [an] Emittenten Wahl-Ruckzahlungstag[en].

Die Emittentin kann die Schuldverschreibungen
(ausgenommen  Schuldverschreibungen,  deren
Ruckzahlung der Gldubiger bereits in Ausubung
seines Wahlrechts nach § 6 verlangt hat) insgesamt,
jedoch nicht teilweise, nach ihrer Wahl mit einer
Kindigungsfrist von nicht weniger als 30 und nicht
mehr als 60 Tagen durch Erklédrung gemdaR § 15
gegeniiber den Glaubigern kiindigen und an dem
Emittenten ~ Wahl-Rickzahlungstag zu  dem
Emittenten Wahl-Riickzahlungsbetrag (zuzuglich
etwaigen bis zum betreffenden Emittenten Wahl-
Ruckzahlungstag  (ausschlieBlich) aufgelaufenen
aber noch nicht gezahlten Zinsen) zuriickzahlen.

Emittenten Wahl-
Ruckzahlungsbetrag

[Emittenten Wahl-
Riickzahlungsbetrag/
betrége einfligen]

Emittenten Wahl-

[Emittenten Wahl-

einfugen]
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©)

@)

Issuer Call Redemption

Redemption Date(s)]

Holders, reasonable, the Notes may be redeemed,
in whole but not in part, at the option of the Issuer,
at any time upon not less than 45 days’ nor more
than 60 days’ prior notice of redemption given, in
accordance with §15, to the Holders, at the
principal amount together with interest accrued to
(but excluding) the date fixed for redemption.

However, no such notice of redemption may be
given (i) earlier than 90 days prior to the earliest
date on which the Issuer would be obligated to pay
such Additional Amounts if a payment in respect
of the Notes was then due, or (ii) if at the time
such notice is given, such obligation to pay such
Additional Amounts does not remain in effect.

Any such notice shall be given in accordance with
8 15. It shall be irrevocable, must specify the date
fixed for redemption and must set forth a
statement summarizing the facts constituting the
basis for the right of the Issuer so to redeem.

[If Notes are subject to early redemption at the
option of the Issuer on Call Redemption Date(s),
the following applies:

Early Redemption at the Option of the Issuer on
Issuer Call Redemption Date[s].

The Issuer may upon not less than 30 days' nor
more than 60 days' prior notice of redemption
given, in accordance with 8§ 15, to the Holders
redeem with effect on the Issuer Call Redemption
Date(s) at its option, the Notes (except for any
Note which is the subject of the prior exercise by
the Holder thereof of its option to require the
redemption of such Note under § 6) in whole but
not in part, at their Issuer Call Redemption
Amount together with accrued but unpaid interest,
if any, to (but excluding) the relevant Issuer Call
Redemption Date.

Issuer Call

Date[s] Redemption Amount[s]

[insert Issuer Call [insert Issuer Call

Redemption Amount(s)]



(b)

(@]

(@)

(b)

Emittenten Wahl-

[Emittenten Wahl-
Rickzahlungsperiode(n)

Die Kindigung ist den Glaubigern durch die
Emittentin gemaR § 15 bekanntzugeben. Sie muss
die folgenden Angaben enthalten:

(i) die zurlickzuzahlende
Schuldverschreibungen;

Serie  von

(i) den Emittenten Wahl-Riickzahlungstag;
und

(iii) den Emittenten Wahl-Riickzahlungs-
betrag zu dem die Schuldverschrei-
bungen zurlickgezahlt werden.]

[Falls die Emittentin das Recht hat, die
Schuldverschreibungen nach eigener Wabhl
wahrend einer Call-Ruckzahlungsperiode
vorzeitig zurtickzuzahlen, gilt folgendes:

Vorzeitige Ruckzahlung nach Wahl der Emittentin
wahrend einer Call-Riickzahlungsperiode

Die Emittentin kann die Schuldverschreibungen
(ausgenommen  Schuldverschreibungen,  deren
Rickzahlung der Glaubiger bereits in Austibung
seines Wahlrechts nach § 6 verlangt hat) insgesamt,
jedoch nicht teilweise, nach ihrer Wahl mit einer
Kindigungsfrist von nicht weniger als 30 und nicht
mehr als 60 Tagen durch Erklarung gemaR § 15
gegeniiber den Glaubigern kiindigen und an dem
Emittenten ~ Wahl-Rickzahlungstag zu dem
Emittenten  Call-Rlckzahlungsbetrag (zuziglich
etwaigen bis zum betreffenden Emittenten Call-
Ruckzahlungstag (ausschlieBlich) aufgelaufenen
aber noch nicht gezahlten Zinsen) zuriickzahlen.

»Emittenten Wahl-Riickzahlungstag“ bezeichnet
einen Geschaftstag nach Wahl der Emittentin
innerhalb einer Wahl-Riickzahlungsperiode.

Emittenten Wahl-
Ruckzahlungs- Riickzahlungsbetrag

periode[n]

[Emittenten Wahl-
Riickzahlungsbetrag/

einflgen] betréage einfuigen]

Die Kundigung ist den Glaubigern durch die

Emittentin gemaR § 15 bekanntzugeben. Sie muss
die folgenden Angaben enthalten:

(i) die zuriickzuzahlende Serie

Schuldverschreibungen;

von

(ii)  den Emittenten Call-Riuickzahlungstag; und

(iii) den Emittenten Wahl-Riickzahlungsbetrag zu
dem die Schuldverschreibungen

zuriickgezahlt werden.]
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(b)

[(4)]

(@)

Issuer Call Redemption

Redemption Period(s)]

(b)

Notice of redemption shall be given by the Issuer to
the Holders in accordance with § 15. Such notice
shall specify:

0] the series of Notes

redemption;

subject to

(ii)  the Issuer Call Redemption Date; and

(iii)

the Issuer Call Redemption Amount at
which such Notes are to be redeemed.]

[If Notes are subject to early redemption at the
option of the Issuer during a Call Redemption
Period, the following applies:

Early Redemption at the Option of the Issuer
during a Call Redemption Period

The Issuer may upon not less than 30 days' nor
more than 60 days' prior notice of redemption
given, in accordance with 8 15, to the Holders
redeem with effect on the Issuer Call Redemption
Date(s) at its option, the Notes (except for any
Note which is the subject of the prior exercise by
the Holder thereof of its option to require the
redemption of such Note under § 6) in whole but
not in part, at their Issuer Call Redemption
Amount together with accrued but unpaid interest,
if any, to (but excluding) the relevant Issuer Call
Redemption Date.

“Issuer Call Redemption Date” means each
Business Day within the Call Redemption
Period[s] as selected by the Issuer.

Issuer Call
Redemption
Amount[s]

Period[s]

[insert Issuer Call [insert Issuer Call
Redemption

Amount(s)]

Notice of redemption shall be given by the Issuer
to the Holders in accordance with § 15. Such
notice shall specify:

(i) the series of Notes subject to redemption;

(ii)  the Issuer Call Redemption Date; and

(iii) the Issuer Call Redemption Amount at
which such Notes are to be redeemed.]



[Falls die Emittentin das Wahlrecht hat, die
Schuldverschreibungen zum Wahl-Riick-
zahlungsbetrag vorzeitig zurlickzuzahlen, gilt
folgendes:

(4]

Vorzeitige Riickzahlung nach Wahl der Emittentin
(Make-Whole).

@ Die Emittentin kann die Schuldverschreibungen
(ausgenommen  Schuldverschreibungen,  deren
Ruckzahlung der Gldubiger bereits in Ausiibung
seines Wahlrechts nach Absatz (5) verlangt hat)
insgesamt, jedoch nicht teilweise, nach ihrer Wahl
mit einer Kindigungsfrist von mindestens 45 und
hochstens 60 Tagen durch Erklarung gemaR § 15
gegenliber den Glaubigern kiindigen und an einem
von ihr anzugebenden Tag (dem ,Wahl-
Rickzahlungstag (Call)) zu ihrem Wahl-
Rickzahlungsbetrag (Call) zusammen mit allen
nicht gezahlten Zinsen zuriickzahlen, die bis zum
Wahl-Ruckzahlungstag (Call) (ausschlie3lich) (aber
ohne aufgelaufene Zinsen, die in dem Wahl-
Rickzahlungsbetrag (Call) berlcksichtigt sind)
aufgelaufen sind. Sie ist unwiderruflich und muss
den Wahl-Riickzahlungstag (Call) angeben.

Der ,Wahl-Riickzahlungsbetrag (Calh)~ je
Schuldverschreibung entspricht (i) dem Nennbetrag je
Schuldverschreibung oder (ii), falls héher, dem Abgezinsten
Marktpreis (Make-Whole Amount) je Schuldverschreibung.
Der ,,Abgezinste Marktpreis (Make-Whole Amount)* wird
von einem von der Emittentin auf eigene Kosten bestellten
unabhingigen  Sachverstindigen (der ,,Unabhéngige
Sachverstandige) am  Rickzahlungs-Berechnungstag
berechnet, indem der Nennbetrag und die verbleibenden
Zinszahlungen bis zum Félligkeitstag auf jahrlicher Basis
unter Zugrundelegung eines Jahres mit 365 bzw. 366 Tagen
und der Zahl der tatséchlich in dem Jahr verstrichenen Tage
und mit der Benchmark-Rendite plus [Basispunkte einfligen]
Basispunkte abgezinst werden.

Die ,Benchmark-Rendite“  bezeichnet die am
Rickzahlungs-Berechnungstag  bestehende Rendite der
entsprechenden [einfligen: [Euro-Referenz-Anleihe der
Bundesrepublik Deutschland] [andere Referenzanleihe]
unter Angabe folgender Einzelheiten: ISIN oder andere
Wertpapierkennung, basierend auf dem Referenzpreis fir
diese Referenz-Anleihe an diesem Tag, wie um oder gegen
12:00 Uhr mittags [(Frankfurter Zeit)] [andere relevante
Zeitzone] an diesem Tag auf der Bloomberg Seite [ISIN]
Govt HP (unter Nutzung der Einstellung ,,Fixing Price“
und der Preisquelle [,FRNK*] [andere relevante
Preisquelle]) abgelesen, oder wie von einer anderen, durch
die Berechnungsstelle festgelegten, Quelle hergeleitet oder
veroffentlicht] oder sollte die Rendite zu diesem Zeitpunkt
nicht verfiighar sein, bezeichnet die Benchmark-Rendite eine
ersetzende Referenzanleihe, die von der Berechnungsstelle
festgesetzt wird, die jeweils mit einer Laufzeit, die mit der
verbleibenden Restlaufzeit der Schuldverschreibung bis zum
Félligkeitstag vergleichbar ist, und die im Zeitpunkt der
Auswahlentscheidung und entsprechend der (Ublichen
Finanzmarktpraxis zur Preishestimmung bei Neuemissionen
von Unternehmensanleihen mit einer bis zum Félligkeitstag
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[If the Notes are subject to Early Redemption at
the Option of the Issuer at the Call Redemption
Amount, the following applies:

[(3)] Early Redemption at the Option of the Issuer
(Make-Whole).
@ The Issuer may, upon not less than 45 days’ nor

more than 60 days’ prior notice of redemption
given, in accordance with § 15, to the Holders,
redeem on any date specified by it (the “Call
Redemption Date”), at its option, the Notes
(except for any Note which is the subject of the
prior exercise by the Holder thereof of its option
to require the redemption of such Note under
paragraph (5)) in whole but not in part, at their
Call Redemption Amount together with any
unpaid interest accrued to (but excluding) the Call
Redemption Date (but excluding accrued interest
accounted for in the Call Redemption Amount). It
shall be irrevocable and must specify the Call
Redemption Date.

The “Call Redemption Amount” per Note means the
higher of (i) the principal amount per Note and (ii) the
Make-Whole Amount per Note. The “Make-Whole
Amount” will be an amount calculated by an independent
financial adviser appointed by the Issuer at the Issuer’s
expense (the “Independent Financial Adviser”) on the
Redemption Calculation Date by discounting the principal
amount and the remaining interest payments to the Maturity
Date on an annual basis, assuming a 365-day year or a 366-
day year, as the case may be, and the actual number of days
elapsed in such year and using the Benchmark Yield plus
[insert basis points] basis points.

“Benchmark Yield” means the yield as at the Redemption
Calculation Date of the corresponding [insert [euro
denominated benchmark debt security of the Federal
Republic of Germany] [other relevant benchmark]
specifying the following details: ISIN or other securities
code, based on the reference price for such benchmark
security on such day, as observed at or about noon
[(Frankfurt time)] [other relevant time] on such date on
Bloomberg page [ISIN] Govt HP (using the setting
“Fixing Price” and the pricing source [“FRNK™] [other
source as relevant]), or as derived or published by such
other source as determined by the Calculation Agent], and
if such yield is not available at that time the Benchmark
Yield shall be the yield of a substitute benchmark security
chosen by the Calculation Agent, in each case as having a
maturity comparable to the remaining term of the Note to
the Maturity Date, that would be used at the time of
selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities
of comparable maturity to the Maturity Date.



der Schuldverschreibung vergleichbaren Laufzeit verwendet
werden wirde.

,»Ruckzahlungs-Berechnungstag“ st

der  [zehnte]

Geschéaftstag vor dem Wahl-Riickzahlungstag (Call).

(b)

[(6)]

[(M]

(@)

G die

Die Kundigung ist den Glaubigern durch die Emittentin
gemaR § 15 bekanntzugeben. Sie muss die folgenden
Angaben enthalten:

zurtickzuzahlende Serie

Schuldverschreibungen; und

von

(i)  den Wahl-Ruckzahlungstag.]

[Im Falle einer Vorzeitigen Rickzahlung nach
Wahl der Emittentin bei geringem ausstehendem
Gesamtnennbetrag der Schuldverschreibungen, gilt
folgendes:

Vorzeitige Riickzahlung bei Geringem Ausstehenden
Gesamtnennbetrag  der  Schuldverschreibungen.
Wenn 80 % oder mehr des Gesamtnennbetrags der
Schuldverschreibungen von der Emittentin oder einer
direkten oder indirekten Tochtergesellschaft der
Emittentin zuriickgezahlt oder angekauft wurden, ist
die Emittentin jederzeit berechtigt, nach vorheriger
Bekanntmachung gegenlber den Glaubigern geman
8 15 mit einer Frist von mindestens 30 und hochstens
60 Tagen nach ihrer Wahl die ausstehenden
Schuldverschreibungen  insgesamt, aber  nicht
teilweise, zum Nennbetrag zuzlglich bis zum
tatsdchlichen Riickzahlungstag (ausschlielich) nicht
gezahlter, aufgelaufener Zinsen zuriickzuzahlen.]

[Falls die Emittentin das Wahlrecht hat, die
Schuldverschreibungen bei Eintritt  eines
transaktionsbezogenen Ereignisses zum Ereignis
Wahl-Ruckzahlungsbetrag vorzeitig
zuriickzuzahlen, gilt folgendes:

Vorzeitige Rickzahlung nach Wahl der Emittentin bei
Eintritt eines transaktionsbezogenen Ereignisses.

Die Emittentin ist berechtigt, die
Schuldverschreibungen (insgesamt oder teilweise)
durch eine Transaktions-Mitteilung gemdaR den
nachstehend aufgefuhrten Bedingungen und geméR
Absatz (b) mit Wirkung zu dem Ereignis-Wahl-
Ruckzahlungstag zur vorzeitigen Riickzahlung zu
kiindigen. Wenn die Emittentin ihr Kiindigungsrecht
gemal Satz 1 ausubt, ist die Emittentin verpflichtet,
jede zuriickzuzahlende Schuldverschreibung an dem
Ereignis-Wahl-Riickzahlungstag zum Transaktions-
Rickzahlungsbetrag zuziiglich der bis zum Ereignis-
Wahl-Rickzahlungstag (ausschlieBlich)
aufgelaufenen Zinsen zurtickzuzahlen.

,Transaktion“ bezeichnet [Beschreibung der
geplanten Transaktion fur deren Finanzierung die
Schuldverschreibungen begeben werden].
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“Redemption Calculation Date”

means the [tenth]

Business Day prior to the Call Redemption Date.

(b)

(6]

(Ml

@)

Notice of redemption shall be given by the Issuer to
the Holders in accordance with § 15. Such notice shall
specify:

0 the series of Notes subject to redemption; and

(ii)  the Call Redemption Date.]

[If the Notes are subject to Early Redemption in case
of minimal outstanding aggregate principal amount
of the Notes, the following applies:

Early Redemption in case of Minimal Outstanding
Aggregate Principal Amount of the Notes. If 80% or
more of the aggregate principal amount of the Notes
have been redeemed or purchased by the Issuer or
any direct or indirect Subsidiary of the Issuer, the
Issuer may at any time, on not less than 30 or more
than 60 days’ notice to the Holders given in
accordance with § 15, redeem, at its option, the
remaining Notes in whole but not in part at the
principal amount thereof plus unpaid interest
accrued to (but excluding) the date of actual
redemption.]

[If the Notes are subject to Early Redemption at
the Option of the Issuer upon the occurrence of a
transaction related event, the following applies:

Early Redemption at the Option of the Issuer upon
the occurrence of a transaction related event.

The Issuer may, upon giving a Transaction Trigger
Notice in accordance with the requirements set out
below and in accordance with paragraph (b), call the
Notes for early redemption (in whole or in part)
with effect on the Trigger Call Redemption Date. If
the Issuer exercises its call right in accordance with
sentence 1, the Issuer shall redeem each Note to be
redeemed at the Transaction Trigger Redemption
Amount together with interest accrued to but
excluding the Trigger Call Redemption Date on the
Trigger Call Redemption Date.

“Transaction” means [insert description of
envisaged transaction for which the Notes are
intended to be issued for refinancing purposes].



(b)

(©

» Transaktionskiindigungsfrist“  bezeichnet den
Zeitraum ab dem [Begebungstag einftigen] bis zum
[Datum Ende des Zeitraums einfiigen].

,» Transaktions-Mitteilung* bezeichnet eine
Mitteilung der Emittentin an die Glaubiger gemaR
Absatz (b) und §15 innerhalb der
Transaktionskiindigungsfrist, dass die Transaktion
vor ihrem Abschluss beendet wurde oder dass die
Transaktion aus irgendeinem  Grund nicht
durchgefuihrt wird oder dass die Emittentin 6ffentlich
erklart hat, dass sie nicht langer beabsichtigt, die
Transaktion zu verfolgen. Die Transaktions-
Mitteilung  hat ferner den  Ereignis-Wahl-
Ruckzahlungstag zu bezeichnen.

Die Emittentin kann auf ihr Recht zur vorzeitigen
Kindigung der Schuldverschreibungen nach Eintritt
eines der oben bezeichneten Ereignisse durch
Bekanntmachung gemaR § 15 verzichten.

,,Ereignis-Wahl-Rickzahlungsbetrag“ bezeichnet
pro Schuldverschreibung [e] % pro Festgelegte
Stickelung.

,,Ereignis-Wahl-Rickzahlungstag® bezeichnet den
in  der  Transaktions-Mitteilung  festgelegten
Ruckzahlungstag, der nicht weniger als 30 Tage und
nicht mehr als 60 Tage nach dem Tag der
Transaktions-Mitteilung liegen darf.

Die Emittentin  hat die Kiindigung  der
Schuldverschreibungen zur vorzeitigen Riickzahlung
gemaR Absatz (a) durch Verdffentlichung einer
Bekanntmachung an die Glaubiger gemaR § 15 zu
erklaren. Die Kindigung ist unwiderruflich und hat
folgende Angaben zu enthalten:

0] die zuriickzuzahlende Serie von
Schuldverschreibungen;

(i)  eine Erklarung, ob die Schuld-
verschreibungen  ganz  oder teilweise

zuriickgezahlt werden und im letzteren Fall
den  Gesamtnennbetrag der  zuriickzu-
zahlenden Schuldverschreibungen;

(iif)  den Ereignis-Wahl-Riickzahlungstag; und

(iv)  den Ereignis-Wahl-Rickzahlungsbetrag zu
dem die Schuldverschreibungen
zuriickgezahlt werden.

Wenn die Schuldverschreibungen nur teilweise
zuriickgezahlt werden, werden die betreffenden
zuriickzuzahlenden Schuldverschreibungen in
Ubereinstimmung mit den Regeln des betreffenden
Clearingsystems ausgewahlt.

[Fall die Schuldverschreibungen in Form einer
NGN begeben werden, ist folgendes anwendbar: Die
teilweise Rickzahlung wird in den Registern von
Clearstream Luxemburg und Euroclear nach deren
Ermessen entweder als Pool-Faktor oder als
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(b)

(©

“Transaction Notice Period” means the period
from [insert issue date] to [insert end of period
date].

“Transaction Trigger Notice” means a notice by
the Issuer to the Holders given in accordance with
paragraph (b) and § 15 within the Transaction
Notice Period that the Transaction has been
terminated prior to its completion or that the
Transaction will not be settled for any reason
whatsoever or that the Issuer has publicly stated that
it no longer intends to pursue the Transaction. The
Transaction Trigger Notice shall also specify the
Trigger Redemption Date.

At any time the Issuer may waive its right to call the
Notes for redemption following the occurrence of
one of the events detailed above, by giving notice in
accordance with § 15.

“Trigger Call Redemption Amount” per Note
means [#]% of the Specified Denomination.

“Trigger Call Redemption Date” means the
redemption date specified in the Transaction Trigger
Notice which shall be not less than 30 days nor
more than 60 days after the date of the Transaction
Trigger Notice.

The Issuer shall call the Notes for early redemption
pursuant to paragraph (a) by publishing a notice to
the Holders in accordance with § 15 which notice
shall be irrevocable and shall specify:

0] the series of Notes subject to redemption;

(i)  whether the Notes will be redeemed in
whole or in part and, if only in part, the
aggregate principal amount of the Notes
which are to be redeemed;

(iif)  the Trigger Call Redemption Date and,;

(iv)  the Trigger Call Redemption Amount at
which such Notes are to be redeemed.

In the case of a partial redemption of Notes, the
relevant Notes to be redeemed shall be selected in
accordance with the rules of the relevant Clearing
System.

[In the case of Notes in NGN form the following
applies: Such partial redemption shall be reflected
in the records of Clearstream Luxembourg and
Euroclear either as a pool factor or a reduction in
aggregate principal amount, at the discretion of



[®)1

(a)

Reduzierung des

wiedergegeben.]]

Gesamtnennbetrages

[Vorzeitige Riuickzahlung nach Wahl der Glaubiger
bei Vorliegen eines Kontrollwechsels.

Vorzeitige Rlckzahlung nach Wahl der Glaubiger bei
Vorliegen eines Kontrollwechsels.

Tritt nach dem Begebungstag ein Kontrollwechsel
ein, so ist jeder Gl&ubiger berechtigt, aber nicht
verpflichtet, von der Emittentin die vollstandige oder
teilweise Rickzahlung oder, nach Wahl der
Emittentin, den Ankauf (oder die Veranlassung eines
Ankaufs) seiner Schuldverschreibungen innerhalb von
60 Tagen, nachdem die Rickzahlungsereignis-
Mitteilung gemdR Unterabsatz (b) bekannt gegeben
wurde (der ,,Austbungszeitraum®), zum Wahl-
Rickzahlungsbetrag  (Put) (das ,,Glaubiger-
Ruckzahlungswahlrecht) zu verlangen. Dieses
Glaubiger-Ruckzahlungswahlrecht ist wie nach-
stehend unter den Unterabsatzen (b) bis (c)
beschrieben auszuiiben.

Ein ,,Kontrollwechsel“ gilt jedes Mal als eingetreten
(unabhé&ngig davon, ob die maRgeblichen Gremien der
Emittentin zugestimmt haben), wenn

(i) im Fall eines 6ffentlichen Ubernahmeangebots
fir Aktien der Emittentin die Situation eintritt,
dass

(A) Aktien, die sich bereits unmittelbar oder
mittelbar unter der Kontrolle des Bieters
und/oder gemeinsam mit ihm handelnder
Personen befinden, und bereits im Rahmen des
Ubernahmeangebots  eingereichte ~ Aktien
insgesamt mehr als 50 % der Stimmrechte der
Emittentin auf sich vereinen; und

(B) das Angebot nicht oder nicht mehr von
Bedingungen abhdngig ist (mit Ausnahme von
Bedingungen hinsichtlich aufsichtsrechtlicher,
insbesondere fusions-kontrollrechtlicher,
Genehmigungen und anderer Bedingungen,
deren Erfiillung nach Ende der Annahmefrist
gemal §16 Abs. 1 des Gesetzes zur Regelung
von offentlichen Angeboten zum Erwerb von
Wertpapieren und von Unternehmensiibe-
rahmen (WpUG) oder einer vergleichbaren
Regelung nach anwendbaren Recht noch offen
bleiben kann); oder

(i) eine Person bzw. gemeinsam handelnde
Personen erwerben in sonstiger Weise Kontrolle
(mit Ausnahme eines Mitglieds des ADLER
Konzerns).

LADLER Konzern® bezeichnet ADLER Group S.A. und die
konsolidierten Tochtergesellschaften.

,Kontrolle“ bezeichnet das unmittelbare oder mittelbare
rechtliche oder wirtschaftliche Eigentum oder eine rechtliche
oder wirtschaftliche Berechtigung (im Sinne von § 34 des
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(8]

@

Clearstream Luxembourg and Euroclear.]]

[Early Redemption at the Option of the Holders
upon a Change of Control.

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 60 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 relevant boards) that

(i)

(i)

in the event of a public tender offer for shares
of the Issuer a situation arises in which.

(A) shares already directly or indirectly under
the control of the bidder and/or Persons acting
in concert with the bidder and shares which
have already been tendered in the tender offer,
carry in aggregate more than 50% of the
voting rights in the Issuer; and

(B) the offer is or has become unconditional
(other than for conditions relating to
regulatory, in particular merger control,
approvals and other conditions the satisfaction
of which may remain pending following the
end of the acceptance period pursuant to
section 16(1) of the German Takeover Act
(Gesetz zur Regelung von offentlichen
Angeboten zum Erwerb von Wertpapieren und
von Unternehmensiibernahmen - WpUG) or a
similar provision which is applicable); or

any Person and/or Persons (other than a
member of ADLER Group) acting in concert
otherwise acquires Control.

“ADLER Group” means ADLER Group S.A. and its
consolidated subsidiaries.

“Control” means any direct or indirect legal or beneficial
ownership or any legal or beneficial entitlement (as defined
in section 34 of the German Securities Trading Act



Wertpapierhandelsgesetzes (WpHG)) an insgesamt mehr als
50 % der stimmberechtigten Aktien der Emittentin.

Der ,,Wahl-Riickzahlungsbetrag (Put)“ bezeichnet fir jede
Schuldverschreibung 101 % des Nennbetrags einer solchen
Schuldverschreibung zuziglich nicht gezahlter bis zum
Wahl-Ruckzahlungstag (Put) (ausschlieBlich) aufgelaufener
Zinsen.

(by  Tritt nach dem Begebungstag ein Kontrollwechsel
ein, so teilt die Emittentin dies unverzuglich, nachdem
die Emittentin davon Kenntnis erlangt hat, den
Glaubigern geman §15 mit (eine
,Ruckzahlungsereignis-Mitteilung*) und gibt dabei
die Art des Kontrollwechsels und das in diesem
8 6[(8)] vorgesehene Verfahren zur Austbung des
Glaubiger-Ruckzahlungswahlrechts an (mit Angaben
zum Clearingsystem-Konto der Zahistelle fur die
Zwecke von Unterabsatz (c)(ii)(x) dieses § 6[(8)]).

(c) Zur  Ausibung des  Glaubiger-Riickzahlungs-
wahlrechts muss der Glaubiger an einem Geschéftstag
innerhalb  des Ausibungszeitraums, (i) bei der
bezeichneten Geschéftsstelle der Zahlstelle eine
ordnungsgemal  ausgefillte und unterzeichnete
Ausiibungserklarung in der jeweils bei der Zahlstelle
erhéltlichen malgeblichen Form einreichen (die
,,Glaubiger-Ausiibungserklarung®) und
(ii) Schuldverschreibungen in Hohe des
Gesamtbetrags  der  Festgelegten  Stiickelung
einreichen, fir die der Glaubiger sein Glaubiger-
Rickzahlungswahlrecht ausiiben mdéchte, und zwar
entweder durch (x) Ubertragung dieser Schuld-
verschreibungen auf das Clearingsystem-Konto der
Zahlstelle oder (y) Abgabe einer unwiderruflichen
Anweisung an die Zahlstelle, die Schuldverschrei-
bungen aus einem Wertpapierdepot des Glaubigers
bei der Zahistelle auszubuchen. Die Emittentin wird
die betreffende(n) Schuldverschreibung(en) sieben
Tage nach Ablauf des Ausiibungszeitraums (der
»Wahl-Rulckzahlungstag (Put)“) zuriickzahlen oder
nach ihrer Wahl ankaufen (oder ankaufen lassen),
soweit sie nicht bereits vorher zuriickgezahlt oder
angekauft und entwertet wurde(n). Die Zahlung in
Bezug auf solchermalien eingereichte
Schuldverschreibungen erfolgt gemafR den Ublichen
Verfahren Uber das Clearingsystem. Eine einmal
abgegebene  Gldubiger-Ausiibungserklarung st
unwiderruflich.]

[Falls der Glaubiger das Wahlrecht hat, die
vorzeitige Ruickzahlung der Schuldverschreibungen
zu einem festgelegten Ruckzahlungsbetrag bzw.
festgelegten Rickzahlungsbetrdgen zu verlangen,
gilt folgendes:

[(9)] Vorzeitige Ruckzahlung nach Wahl eines Glaubigers.

@) Die Emittentin hat eine Schuldverschreibung nach
Ausiibung des entsprechenden Wahlrechts durch den
Gléubiger am/an den Gléaubigerwahl-
Rickzahlungstag(en) zum/zu den Glaubigerwahl-
Ruckzahlungsbetrag/-betrdgen,  wie  nachfolgend
angegeben nebst etwaigen bis zum Glaubigerwahl-
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(Wertpapierhandelsgesetz - WpHG)) of, in the aggregate,
more than 50% of the voting shares of the Issuer.

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

(b)

(©

(9]
@)

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 Notice”) to the
Noteholders in accordance with § 15 specifying the
nature of the Change of Control and the procedure
for exercising the Put Option contained in this
8 6[(8)] (including the information on the Clearing
System account of the Paying Agent for purposes of
subparagraph (c)(ii)(x) of this § 6[(8)]).

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 signed
and completed notice of exercise in the then current
form obtainable from the Paying Agent (a “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.]

[If the Notes are subject to Early Redemption at
the Option of the Holder at specified redemption
amount(s), the following applies:

Early Redemption at the Option of a Holder.

The Issuer shall, at the option of the Holder Note,
redeem such Note on the Put Redemption Date(s)
at the Put Redemption Amount(s) set forth below
together with accrued interest, if any, to (but
excluding) the Put Redemption Date.



Rickzahlungstag  (ausschlieBlich)  aufgelaufener
Zinsen zurlckzuzahlen.

Glaubigerwahl- Glaubigerwahl-
Ruckzahlungstag(e) Riickzahlungsbetrag/-
betrage
[Glaubigerwahl- [Glaubigerwahl-
Rickzahlungs- Rickzahlungsbetrag/-
tag(e)] betrége]

Dem Glaubiger steht dieses Wahlrecht nicht in Bezug auf eine
Schuldverschreibung zu, deren Riickzahlung die Emittentin
zuvor in Auslibung eines ihrer Wahlrechte nach diesem § 6
verlangt hat.

(b) Zur Auslibung dieses Wahlrechts muss der Glaubiger
nicht weniger als 30 Tage und nicht mehr als 60 Tage
vor dem Glaubigerwahl-Riickzahlungstag, an dem die
Rickzahlung geman der Glaubigerwahl-
Riickzahlungs-Ausiibungserklarung (wie nachfolgend
definiert) erfolgen soll, (i) bei der bezeichneten
Geschéftsstelle der Zahlstelle eine ordnungsgeméf
ausgefiillte und unterzeichnete Ausubungserklérung
in der jeweils bei der Zahlstelle erhaltlichen
mafgeblichen Form einreichen (die ,,Glaubigerwahl-
Rickzahlungs-Auslbungserklarung*) und
(ii) Schuldverschreibungen in Hohe des
Gesamtbetrags  der  Festgelegten  Stiickelung
einreichen, fur die der Glaubiger sein Wahlrecht
austiben mochte, und zwar entweder (X) durch
Ubertragung der Schuldverschreibungen auf das
Clearingsystem-Konto der Zahlstelle oder (y) durch
unwiderrufliche Anweisung an die Zahlstelle zur
Ausbuchung der Schuldverschreibungen aus dem
Wertpapierdepot des Glaubigers bei der Zahlstelle.
Die Zahlung in Bezug auf solchermalen eingereichte
Schuldverschreibungen erfolgt gemal den ublichen
Verfahren Uber das Clearingsystem. Eine einmal
abgegebene Glaubigerwahl-Riickzahlungs-
Ausubungserklarung ist unwiderruflich.]

87
ZAHLSTELLE [falls die Emittentin das Wahlrecht hat, die
Schuldverschreibungen zum Wahl-Riickzahlungsbetrag
vorzeitig zurtickzuzahlen, gilt folgendes: UND
BERECHNUNGSSTELLE]

(@) Bestellung;  bezeichnete  Geschéftsstelle.  Die
anfanglich bestellte Zahlstelle [falls die Emittentin
das Wahlrecht hat, die Schuldverschreibungen
zum Wahl-Rickzahlungsbetrag vorzeitig
zurtickzuzahlen, gilt folgendes: und die anfanglich
bestellte Berechnungsstelle] und deren anfanglich
bezeichnete[n] Geschéftsstelle[n] [ist][sind]:
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Put Redemption Date(s) Put Redemption
Amount(s)

[Put Redemption Dates(s)] [Put Redemption
Amount(s)]

The Holder may not exercise such option in respect of any
Note which is the subject of the prior exercise by the Issuer
of any of its options to redeem such Note under this § 6.

(b) To exercise such option, the Holder must, not less
than 30 days nor more than 60 days before the Put
Redemption Date on which such redemption is
required to be made as specified in the Put
Redemption Notice (as defined below), deliver
(i) to the Paying Agent at its specified office a
duly signed and completed notice of exercise in
the then current form obtainable from the Paying
Agent (a “Put Redemption Notice”) and (ii) the
aggregate Specified Denomination of Notes for
which the Holder wishes to exercise its option
either (x) by transferring such Notes to the
Clearing System account of the Paying Agent or
(y) by giving an irrevocable instruction to the
Paying Agent to withdraw such Notes from a
securities account of the Holder with the Paying
Agent. Payment in respect of any Note so
delivered will be made in accordance with the
customary procedures through the Clearing
System. A Put Redemption Notice, once given,
shall be irrevocable.]

87
PAYING AGENT [in the case of Early Redemption at the
Option of the Issuer at the Call Redemption Amount, the
following applies: AND CALCULATION AGENT]

Q) Appointment; Specified Office. The initial Paying
Agent [in the case of Early Redemption at the
Option of the Issuer at the Call Redemption
Amount, the following applies: and the initial
Calculation Agent] and [its][their] initial specified
offices shall be:



@)

,Zahlstelle”:

BNP Paribas Securities Services, Luxembourg
branch

60 avenue J.F. Kennedy

2085 Luxemburg

Luxemburg

[falls die Emittentin das Wahlrecht hat, die
Schuldverschreibungen zum Wahl-
Rickzahlungsbetrag vorzeitig zuriickzuzahlen, gilt
folgendes:

,,Berechnungsstelle”:

[Name und bezeichnete Geschaftsstelle]]

Die Zahlstelle [falls die Emittentin das Wahlrecht
hat, die Schuldverschreibungen zum Wahl-
Rickzahlungsbetrag vorzeitig zurlickzuzahlen, gilt
folgendes: und die Berechnungsstelle]
[behélt][behalten] sich das Recht vor, jederzeit ihre
bezeichnete Geschéftsstelle durch eine andere
Geschéftsstelle im selben Land zu ersetzen.

Anderung oder Beendigung der Bestellung. Die
Emittentin behalt sich das Recht vor, jederzeit die
Bestellung der Zahlstelle [falls die Emittentin das
Wahlrecht hat, die Schuldverschreibungen zum
Wahl-Rickzahlungsbetrag  vorzeitig  zurlckzu-
zahlen, gilt folgendes: oder der Berechnungsstelle]
zu &ndern oder zu beenden und zusatzliche oder eine
oder mehrere andere Zahlstellen [falls die
Emittentin das Wahlrecht hat, die
Schuldverschreibungen zum Wahl-
Rickzahlungsbetrag vorzeitig zuriickzuzahlen, gilt
folgendes: oder eine andere Berechnungsstelle] zu
bestellen. Die Emittentin wird zu jedem Zeitpunkt
eine Zahlstelle [falls die Emittentin das Wahlrecht
hat, die Schuldverschreibungen zum Wahl-
Rickzahlungsbetrag vorzeitig zurlickzuzahlen, gilt
folgendes: und eine Berechnungsstelle] unterhalten.
Eine Anderung, Beendigung, Bestellung oder ein
Wechsel wird nur wirksam (auf’er im Insolvenzfall,
in dem eine solche Anderung sofort wirksam wird),
sofern die Glaubiger hiertiber gema § 15 vorab
unter Einhaltung einer Frist von mindestens 30 und
hdchstens 45 Tagen informiert wurden.

Erflllungsgehilfen der Emittentin. Die Zahlstelle
[falls die Emittentin das Wahlrecht hat, die
Schuldverschreibungen zum Wahl-
Rickzahlungsbetrag vorzeitig zuriickzuzahlen, gilt
folgendes: und die Berechnungsstelle] und jede
andere nach Absatz (2) bestellte Zahlstelle handeln
ausschlieBlich als Erfullungsgehilfen der Emittentin
und  Ubernehmen  keinerlei  Verpflichtungen
gegenliber den Glaubigern, und es wird Kkein
Auftrags- oder Treuhandverhaltnis zwischen ihnen
und den Glaubigern begrundet.
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®)

“Paying Agent”:

BNP Paribas Securities Services, Luxembourg
branch

60 avenue J.F. Kennedy

2085 Luxembourg

Luxembourg

[in the case of Early Redemption at the Option of
the Issuer at the Call Redemption Amount, the
following applies:

“Calculation Agent”:

[name and specified office]]

The Paying Agent [in the case of Early
Redemption at the Option of the Issuer at the
Call Redemption Amount, the following applies:
and the Calculation Agent] reserve[s] the right at
any time to change [its][their] specified office[s]
to some other office in the same country.

Variation or Termination of Appointment. The
Issuer reserves the right at any time to vary or
terminate the appointment of the Paying Agent [in
the case of Early Redemption at the Option of the
Issuer at the Call Redemption Amount, the
following applies: or the Calculation Agent] and
to appoint another Paying Agent, additional or
other paying agents [in the case of Early
Redemption at the Option of the Issuer at the
Call Redemption Amount, the following applies:
or another Calculation Agent]. The Issuer shall at
all times maintain a Paying Agent [in the case of
Early Redemption at the Option of the Issuer at
the Call Redemption Amount the following
applies: and a Calculation Agent]. Any variation,
termination, appointment or change shall only take
effect (other than in the case of insolvency, when
it shall be of immediate effect) after not less than
30 nor more than 45 days’ prior notice thereof
shall have been given to the Holders in accordance
with § 15.

Agents of the Issuer. The Paying Agent [in the
case of Early Redemption at the Option of the
Issuer at the Call Redemption Amount, the
following applies: and the Calculation Agent] and
any other paying agent appointed pursuant to
paragraph (2) act solely as the agents of the Issuer
and do not assume any obligations towards or
relationship of agency or trust for any Holder.



1)

()

§8
STEUERN

Zahlungen ohne Einbehalt oder Abzug von Steuern.
Alle in Bezug auf die Schuldverschreibungen zu
zahlenden Betrdge werden ohne Einbehalt oder
Abzug von oder aufgrund von gegenwartigen oder
zukinftigen Steuern oder Abgaben gleich welcher

Art gezahlt, die von oder im Namen des
GrolRherzogtums Luxemburg oder der
Bundesrepublik Deutschland (die

»Steuerjurisdiktion®)  oder  einer  steuerer-
hebungsberechtigten ~ Gebietskdrperschaft — oder
Steuerbehdrde dieses Landes im Wege des

Einbehalts oder Abzugs an der Quelle auferlegt oder
erhoben werden, es sei denn, ein solcher Einbehalt
oder Abzug ist gesetzlich vorgeschrieben.

Zahlung Zusétzlicher Betrage. Ist ein Einbehalt oder
Abzug in Bezug auf zu zahlende Betrage auf die
Schuldverschreibungen gesetzlich vorgeschrieben,
so wird die Emittentin diejenigen zusétzlichen
Betrige (die ,,Zusatzlichen Betrége®) zahlen, die
erforderlich sind, damit die den Gldubigern
zuflieBenden Nettobetrdge nach einem solchen
Einbehalt oder Abzug jeweils den Betrégen
entsprechen, die ohne einen solchen Einbehalt oder
Abzug erhalten worden wéren; eine Verpflichtung
zur Zahlung solcher Zusatzlichen Betrdge besteht
jedoch nicht fiir Steuern oder Abgaben:

(a) die anders als durch Einbehalt oder Abzug
von Zahlungen, welche die Emittentin an
den Gléubiger leistet, zu entrichten sind,;

oder
(b) die von einer als Depotbank oder
Inkassobeauftragte im  Namen eines

Glaubigers handelnden Person oder sonst
auf andere Weise zu entrichten sind als
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 oder
friheren personlichen oder geschéftlichen
Beziehung des Glaubigers zur
mafigeblichen Steuerjurisdiktion zu zahlen
sind, und nicht allein deshalb, weil
Zahlungen auf die Schuldverschreibungen
aus Quellen in der maRgeblichen
Steuerjurisdiktion stammen (oder flr
Zwecke der Besteuerung so behandelt
werden) oder dort besichert sind (dies gilt
auch nicht fur Steuern oder Abgaben, die
aufgrund der Anwendung von §50a
Absatz 7 Einkommensteuergesetz  oder
einer zukunftigen Nachfolgeregelung zu
dieser Vorschrift anfallen; d.h. in diesem
Fall sind keine Zusétzlichen Betrdge zu
zahlen); oder
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§8
TAX

Payments Free of Taxes. All amounts payable in
respect of the Notes shall be made without
withholding or deduction for or on account of any
present or future taxes or duties of whatever nature
imposed or levied at source by way of withholding
or deduction by or on behalf of the Grand Duchy
of Luxembourg or Federal Republic of Germany
(the “Taxing Jurisdiction”) or any political
subdivision or any authority thereof or therein
having power to tax, unless such withholding or
deduction is required by law.

Payments of Additional Amounts. If such
withholding or deduction with respect to amounts
payable in respect of the Notes is required by law,
the Issuer will pay such additional amounts (the
“Additional Amounts”) as shall be necessary in
order that the net amounts received by the
Holders, after such withholding or deduction shall
equal the respective amounts which would
otherwise have been receivable in the absence of
such withholding or deduction; except that no such
Additional Amounts shall be payable on account
of any taxes or duties which:

@) are payable otherwise than by
withholding or deduction from payments,
made by the Issuer to the Holder, or

(b) 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
withholding or deduction by the Issuer
from payments of principal or interest
made by it, or

(c) 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 (this holds true for any taxes
or duties payable pursuant to Section 50a
paragraph 7 of the German Income Tax
Act (Einkommensteuergesetz) or any
future successor provision of that
section, i.e. no Additional Amounts shall
be payable in this case), or



(d)

(e)

(M

die durch eine Zahlstelle von der Zahlung
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
Verordnung der Europdischen Union
betreffend die Besteuerung von
Zinsertragen oder Sparguthaben oder (ii)
zwischenstaatlicher ~ Abkommen  oder
Vereinbarungen uber deren Besteuerung,
an denen die malgebliche Steuer-
jurisdiktion oder die Europdische 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
(einschlieBlich  des  luxemburgischen
Gesetzes vom 23. Dezember 2005, in
seiner jeweils geltenden Fassung (Relibi
Gesetz)), einzubehalten oder abzuziehen
sind; oder

die nicht erhoben oder einbehalten oder
abgezogen worden wéren, wenn es der
Glaubiger oder der  wirtschaftliche
Eigentlmer der Schuldverschreibungen
(far die vorliegenden Zwecke
einschlieBlich Finanzinstitute, tber die der
Glaubiger oder wirtschaftliche Eigentlimer
die Schuldverschreibungen hélt oder uber
die  Zahlungen auf die Schuld-
verschreibungen erfolgen) nicht unter-
lassen hétte, nach einer an den Glaubiger
oder wirtschaftlichen Eigentlimer
gerichteten schriftlichen Aufforderung der
Emittentin, einer Zahlstelle oder in deren
Namen (die so rechtzeitig erfolgt, dass der
Glaubiger bzw. der wirtschaftliche
Eigentimer dieser Aufforderung mit
zumutbaren Anstrengungen nachkommen
kann, in jedem Fall aber mindestens 30
Tage, bevor ein Einbehalt oder Abzug
erforderlich waére), einer aufgrund von
Gesetzen, Abkommen, Verordnungen oder
der Verwaltungspraxis in der maRgeb-
lichen Steuerjurisdiktion vorgeschriebenen
Bescheinigungs-, Identifizierungs-, Infor-
mations-, oder sonstigen Nachweispflicht
nachzukommen, die Voraussetzung fir
eine Befreiung von in der mafgeblichen
Steuerjurisdiktion erhobenen Steuern oder
fir eine Reduzierung der Hohe des
Einbehalts oder Abzugs solcher Steuern ist
(u. a. eine Bescheinigung, dass der
Glaubiger bzw. der wirtschaftliche
Eigentimer nicht in der maRgeblichen
Steuerjurisdiktion ansassig ist), jedoch
jeweils nur, soweit der Glaubiger bzw. der
wirtschaftlicne  Eigentumer  rechtlich
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(d)

©)

®

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 (ii) 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 beneficial 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 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



©)

berechtigt  ist, die  Bescheinigung,
Information oder Dokumentation
vorzulegen; oder

(2) die Nachlasssteuern, Erbschaftsteuern,
Schenkungsteuern, Umsatzsteuern,
Verbrauchsteuern, Verkehrsteuern,

Vermdogenssteuern oder &hnliche Steuern
darstellen, oder

(h) die wegen einer Rechtsénderung zu zahlen
sind, welche spéter als 30 Tage nach
Félligkeit der betreffenden  Zahlung
wirksam wird; oder

(i) die aufgrund jeglicher Kombination der
Absétze (a) bis (h) zu entrichten sind.

Zudem werden keine Zusdtzlichen Betrdge im
Hinblick auf Zahlungen auf die
Schuldverschreibungen an einen Glaubiger gezahlt,
welcher die Zahlung als Treuh&nder oder

Personengesellschaft oder als sonstiger nicht
alleiniger wirtschaftlicher Eigentumer der Zahlung
erhdlt, soweit nach den Gesetzen der maligeblichen
Steuerjurisdiktion eine solche Zahlung steuerlich
den Einkinften eines Beguinstigten oder Treugebers
in Bezug auf einen solchen Treuhénder oder eines
Gesellschafters der Personengesellschaft oder eines
wirtschaftlich Berechtigten zugerechnet wirde, der
jeweils selbst nicht zum Erhalt von Zusétzlichen
Betrdgen berechtigt gewesen wére, wenn er selbst
Glaubiger der Schuldverschreibungen waére.

Zur Klarstellung wird festgehalten, dass die in der
Bundesrepublik Deutschland gemdR dem zum
Begebungstag geltenden Steuerrecht auf der Ebene
der Depotbank erhobene  Kapitalertragsteuer
zuziiglich des darauf anfallenden
Solidaritatszuschlags sowie Kirchensteuer, soweit
eine solche im Wege des Steuerabzugs erhoben
wird, keine Steuern oder Abgaben der vorstehend
beschriebenen Art darstellen, fiir die von der
Emittentin Zusatzliche Betrége zu zahlen wéren.

Andere Steuerjurisdiktion. Falls die Emittentin zu
irgendeinem Zeitpunkt einer anderen
Steuerrechtsordnung als der gegenwartig
mafigeblichen Steuerrechtsordnung der Emittentin
oder einer zusétzlichen Steuerrechtsordnung unter-
worfen wird, sind die Bezugnahmen in diesem § 8
auf die Jurisdiktion der Emittentin als Bezugnahmen
auf die Rechtsordnung der Emittentin und/oder diese
andere(n) Rechtsordnung(en) zu lesen und
auszulegen.
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(9) are estate, inheritance, gift, sales, excise,
transfer, personal property or similar
taxes, or

(h) are payable by reason of a change in law

that becomes effective more than 30 days
after the relevant payment becomes due,
or

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

nor shall any Additional Amounts be paid with
respect to any payment on a Note to a Holder who
is a fiduciary or partnership or who is other than
the sole beneficial owner of such payment to the
extent

such payment would be required by the laws of the
relevant Taxing Jurisdiction to be included in the
income, for tax purposes, of a beneficiary or
settlor with respect to such fiduciary or a member
of such partnership or a beneficial owner who
would not have been entitled to such Additional
Amounts had such beneficiary, settlor, member or
beneficial owner been the Holder of the Note.

For the avoidance of doubt, the withholding tax
levied in the Federal Republic of Germany at the
level of the custodian bank plus the solidarity
surcharge imposed thereon as well as church tax,
where such tax is levied by way of withholding,
pursuant to tax law as in effect as of the Issue Date
do not constitute a tax or duty as described above
in respect of which Additional Amounts would be
payable by the Issuer.

Other Tax Jurisdiction. If at any time the Issuer
becomes subject to any taxing jurisdiction other
than, or in addition to, the currently relevant
taxing jurisdiction of the Issuer, references in this
8 8 to the jurisdiction of the Issuer shall be read
and construed as references to the jurisdiction of
the Issuer and/or to such other jurisdiction(s).



§9
VORLEGUNGSFRIST, VERJAHRUNG

Die Vorlegungsfrist gemdl §801 Absatz 1 Satz 1
Biirgerliches Gesetzbuch fiir die Schuldverschreibungen wird
auf zehn Jahre verkirzt. Die Verjéhrungsfrist fur Anspriiche
aus den Schuldverschreibungen, die innerhalb der
Vorlegungsfrist zur Zahlung vorgelegt wurden, betragt zwei
Jahre vom Ende der betreffenden Vorlegungsfrist an.

§10
KUNDIGUNGSGRUNDE

Q) Kindigungsgriinde. Tritt ein Klndigungsgrund ein
und dauert dieser an, so ist jeder Glaubiger
berechtigt, seine samtlichen Forderungen aus den
Schuldverschreibungen  durch ~ Abgabe  einer
Kindigungserkldrung gemaR Absatz (2) gegeniiber
der Zahlstelle féllig zu stellen und (vorbehaltlich des
nachfolgenden Absatzes (4)) deren unverziigliche
Rickzahlung zu ihrem Nennbetrag zuziglich bis
zum Tag der tatséchlichen  Rickzahlung
(ausschlieBlich) nicht gezahlter, aufgelaufener
Zinsen zu verlangen. Jedes der folgenden Ereignisse
stellt einen ,,Klndigungsgrund* dar:

(a) Die Emittentin zahlt  auf  die
Schuldverschreibungen fallige Kapital-
oder Zinsbetrdge oder sonstige Betrdge
nicht innerhalo von 20 Tagen nach
Falligkeit; oder

(b) die Emittentin erfullt eine andere
wesentliche  Verpflichtung aus den
Schuldverschreibungen nicht (einschlieB-
lich den Verpflichtungen unter § 11) und
die Nichterfillung dauert - sofern sie
geheilt werden kann - jeweils langer als 40
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 erfiillen; oder

() eine nicht im Rahmen der
Schuldverschreibungen bestehende
Finanzverbindlichkeit der Emittentin oder
einer Wesentlichen Tochtergesellschaft
wird infolge eines Kindigungsgrunds
(unabhéngig von der Bezeichnung) vor
ihrer festgelegten Félligkeit féllig und
zahlbar (sei es durch Kiindigung,
automatische  Félligstellung oder auf
andere Weise), wobei der Gesamtbetrag
dieser Finanzverbindlichkeiten mindestens
1% der Bilanzsumme zum unmittelbar
vorangegangenen Berichtsstichtag, zu dem
ein  Konzernabschluss der Emittentin
verdffentlicht worden ist, betragt. Zur
Klarstellung wird festgehalten, dass dieser
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§9
PRESENTATION PERIOD, PRESCRIPTION

The presentation period provided for in section 801
paragraph 1, sentence 1 of the German Civil Code
(Burgerliches Gesetzbuch) is reduced to ten years for the
Notes. The period of limitation for claims under the Notes
presented during the period for presentation will be two
years calculated from the expiration of the relevant
presentation period.

§10
EVENTS OF DEFAULT

1) Events of Default. If an Event of Default occurs
and is continuing, each Holder shall be entitled to
declare due and payable by submitting a
Termination Notice pursuant to paragraph (2) to
the Paying Agent its entire claims arising from the
Notes and demand (subject to paragraph (4)
below) immediate redemption at the principal
amount thereof together with unpaid interest
accrued to (but excluding) the date of actual
redemption. Each of the following is an “Event of
Default™:

@) The Issuer fails to pay principal, interest
or any other amounts due under the
Notes within 20 days from the relevant
due date; or

(b) the Issuer fails to duly perform any other
material obligation arising from the
Notes (including the obligations under
§11) and such failure, if capable of
remedy, continues unremedied for more
than 40 days after the Paying Agent has
received a request at least in text form
(section 126b of the German Civil Code,
Birgerliches Gesetzbuch) thereof in the
manner set forth in paragraph (2) from a
Holder to perform such obligation; or

(c) 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
described), provided that the 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



@)

3

4)

Absatz (1)(c) keine Anwendung findet,
wenn die Emittentin oder die jeweilige
Wesentliche Tochtergesellschaft nach Treu
und Glauben bestreitet, dass diese
Zahlungsverpflichtung besteht, féllig ist
oder die Anforderungen fir die vorzeitige
Félligstellung erfillt sind; oder

(d) die Emittentin gibt ihre
Zahlungsunfahigkeit bekannt oder stellt
ihre Zahlungen generell ein; oder

(e) gegen die  Emittentin  wird  ein
Insolvenzverfahren 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 sei
denn, dies geschieht im Zusammenhang
mit einer Verschmelzung oder einer
anderen Form des Zusammenschlusses mit
einer anderen Gesellschaft und die andere
Gesellschaft tbernimmt alle Verpflich-
tungen, die die Emittentin im Zusammen-
hang mit den Schuldverschreibungen
eingegangen ist.

Kundigungserklarungen. Eine Erklarung eines
Glaubigers (i) gemall Absatz (1)(b) oder (ii) zur
Kindigung seiner Schuldverschreibungen geméaR
diesem 8 10 (eine ,,Kundigungserklarung“) hat in
der Weise zu erfolgen, dass der Glaubiger der
Zahlstelle eine entsprechende Erklarung in Textform
(8 126b Biirgerliches Gesetzbuch) in deutscher oder
englischer Sprache ibermittelt und dabei durch eine
Bescheinigung seiner Depotbank (wie in §17(4)
definiert) nachweist, dass er die betreffenden
Schuldverschreibungen ~ zum  Zeitpunkt  der
Kindigungserklarung hélt.

Heilung. Zur Klarstellung wird festgehalten, dass
das Recht zur Kindigung der Schuldverschrei-
bungen gemaR diesem 8§10 erlischt, falls der
Kindigungsgrund vor Auslibung des Rechts geheilt
worden ist; es ist zuldssig, den Kiindigungsgrund
gemdl Absatz (1)(c) durch Rickzahlung der
malgeblichen Finanzverbindlichkeiten in voller
Hohe zu heilen.

Quorum. In den Fallen geméR den Absatzen (1)(b)
bis (c) wird eine Kundigungserklarung erst wirksam,
wenn bei der Zahlstelle Kiindigungserklarungen von
Gléubigern im Nennbetrag von mindestens 15 % des
Gesamtnennbetrages der dann  ausstehenden
Schuldverschreibungen eingegangen sind.
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®)

4)

Material Subsidiary contests in good
faith that such payment obligation exists,
is due or the requirements for the
acceleration are satisfied; or

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

(e) insolvency proceedings against the Issue