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Transaction Report - Sector: Banks (Wholesale)
AAREAL BANK AG (100%)
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Summary 20000

Target AAREAL BANK AG
Industrial Sector Banks (Wholesale) SIC Codes 6162 6289 7371 7372 8748
Activities PROPERTY FINANCING, MORTGAGE LENDING & PROPERTY SERVICES Country Germany

Stock Exchange Index SDAX

Bidder ADVENT INTERNATIONAL & CENTERBRIDGE PARTNERS LP
Country USA SIC Codes 6799
Activities PRIVATE EQUITY
Bidding Subsidiary ATLANTIC BIDCO GMBH
Country Germany SIC Codes 6726
Activities ACQUISITION VEHICLE
Date Announced 06/04/2022 Date Completed  22/05/2023
Deal Status Completed Deal Type Pub. MBO/MBI
Deal Attitude Friendly Cross Border Yes
% Capital Owned 0 % Capital Bid For 100
Competitive Status Single Bidder French Public
Type
Regulatory Referral No Referral
Consideration Type Cash
Deal Value(m) Target Financials (m)
Exchange Rate to Sterling ("STG") = Exchange Rate to Sterling ("STG") =
1.190 1.190
1) EUR 2) STG 1) EUR 2) STG
Ordinary Offer Value 1879.517 1579.426 Bank Earnings 67 56.303
Other Equity Value 0 0 Shareholders Funds 2995 2516.807
Total Equity Value 1879.517 1579.426  Risk Weighted Assets 12817 10770.588
Minorities 0 0
Total Equity Value + Minorities 1879.517 1579.426  Tier 1 Capital Ratio 20.5 20.5
Total Capital Ratio 23.6 23.6
Deal Value Ratios Target Performance Ratios

Price/Bank Earnings 28.05 Cost/Income Ratio 65.22 Return on Equity 2.24
Price/Book 0.63/Interest Income Ratio 72.1 Return on Avg. Equity 2.27

Bad Debt Ratio 0.45 Return on Assets 0.14

Net Interest Margin 1.36 Return on Avg. Assets 0.14
Accounts Source g’éﬁgARI:rBANK ANNUAL Reliability Audited
Deal Value Source Q'EIEEEQIS'SQQ&?;ESS Reliability Accurate

Advisors SEnsasaEEenseeERD .o
Advisors To bidder To Target/Divestor

Financial Morgan Stanley and Bank of America Perella Weinberg Partners and Deutsche Bank

Legal Sullivan & Cromwell and Gibson, Dunn & Crutcher Freshfields Bruckhaus Deringer and Latham & Watkins LLP
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Income Statement 31/12/2021  Balance Sheet 30/09/2021
In Millions In Millions

Interest & Discount Income 790 Loans & Advances to Customers 29540
Interest Expense 183 Loans & Advances to Banks 0
Net Interest Income 597  Cash & Treasury Deposits 16579
Commission Income 297  Equity Investments 4
Commission Expense 52 Intangible Assets 394
Net Commission Income 245 Long Term Business Assets 0
?:gglég‘cif:zson Financial 0 Associates / JVs 19
Other Operating Income -14  Tangible Fixed Assets 278
Total Other Income 0  Other Assets 1914
Total Income 828

Staff Costs 323 Customer Accounts (Current) 9409
Depreciation 46 Customer Accounts (Term/Savings) 2308
Amortisation 0 Deposits by Banks 0
Other Admin Costs 171  Debt Securities Issued 31206
Total Costs 540  Provisions 558
OPERATING PROFIT 288  Other Liabilities 2130
Bad Debt Charge 133  Deferred Tax 56
Provisions/Adjustments 0 Long Term Business Liabilities 0
Exceptionals 0

Impairment of goodwill 0

NET PROFIT BEFORE TAX 155 Ordinary Share Equity 2995
Tax 87 Preference Share Equity 0
NET PROFIT AFTER TAX 68 SHAREHOLDER FUNDS 2995
Minority ltems 1  Minority Interests 66
Preference Share Dividends 0 TOTAL ASSETS 48728
Attributable Profit 67 | Risk Weighted Assets 12817
Financial Currency EUR  Tier 1 Capital Ratio 20.5
Exchange Rate to £ STG 1.19 | Total Capital Ratio 23.6
Accounts Source AAREAL BANK ANNUAL REPORT Reliability Audited

Deal Value Source AAREAL BANK PRESS RELEASE 06/04/22 Reliability Accurate

Deal Value sssesnsnald
s -

Deal Value Source AAREAL BANK PRESS RELEASE 06/04/22
Deal Value Reliability Accurate
Deal Value Currency EUR

Deal Value Breakdown

Value of Cash Offer (m) Value of Share Offer (m)

Ordinary Shares 1879.517 0
Ordinary Shares

Agreement 0 0
Options 0 0
Preference Shares 0 0
Convertible Shares 0 0
Redeemable Shares 0 0
Other Equity Shares 0 0
Total Equity Value 1879.517 0
Minorities 0.000 0.000
Total Equity Value + 0.000 0.000

Minorities
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Share Data

Currency of

59857221 Cash/Share Offer

No. of Ordinary Shares



Cash Offer Value
Share Offer Value

Initial Offer Ratio
Final Offer Ratio

Extra Payment Value
Ratio For Ords

Ratio For Prefs
Ratio For Others

1

2)
3)

Type

Preference Shares
Convertible Shares
Redeemable Shares
Other Equity Shares

Share Prices

Time

1 Day

1 Week

2 Weeks

3 Weeks

4 Weeks

30 Day Average

2 Months

3 Months

Day Before Final Increased Offer
1 Day Before Completion
Target's Share Prices Currency

Bidder's Share Prices Currency

Pre-Bid Speculation Date
06/10/2021

Offer History

First Offer
Second Offer
Third Offer
Fourth Offer

Fifth Offer

Initial
31.4
0
Target Shares
0
0
Initial
0
0
0
0
Number of Options
0

0
0

Number of Cash Offer Per Share

o O o o

Share Prices

o O o o

BEFORE

Target Bidder Bid Premia %
30.88 0 1.68
27.58 0 13.85
27 0 16.30
25.3 0 24.11
22.9 0 37.12
25.556 0 22.87
27.56 - 13.93
27.12 - 15.78

EUR

Pre-Bid Speculation Data
Target Share Price

22

Date

06/04/2022

Final
31.4
0
Bidder Shares

Exercise Price of Options
0

0
0

Share Ratio

Target Bidder

o O o o
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AFTER
Bidder

30.98 0

Target

30.9 0
30.96 0
32.56 0

32.42 0

30.6 0

Bid Premia %

42.73
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Bid Premia %

1.36

1.62

1.42

-3.56

-3.15

2.61
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Disclosure Table (or Equivalent) /Indicative Offer Data . rassasessd

Date Added Date Removed
Offeror Named

Date Cash Value Share Value Published?
Indicative Offer 1 0 0 NO
Indicative Offer 2 0 0 NO
Indicative Offer 3 0 0 NO
Indicative Offer 4 0 0 NO
Indicative Offer 5 0 0 NO

PUSU Detalils . .ee

PUSU ? PUSU Deadline Extended ? Offer Made ?

Synergy Data & Industry Specific Multiples N
Synergy Data (m) Industry Specific Multiples (ISM)
Exchange Rate to Sterling
("STG") = 1.000 ISM Term
UK Sterling ISM in Nat]ve Currency (Enterprise 0.00
Value Basis)
. ISM in Native Currency (Equity 0.00
Reported Revenue Synergies 0 Value Basis)
One Off Charge 0 ISMlln Sterling (Enterprise Value 0.00
Basis)
Reported Cost Synergies 0 ISMin Sterling (Equity Value Basis) 0.00
Total Synergies 0 ISM Native Currency
Date Synergies Achieved by ISM Native Currency X Rate / STG 0

Comments

OVERVI EW

On 6 April 2022, Aareal Bank AG ("Aareal Bank"), a listed German whol esal e bank specialising in property
financing, announced that it had entered into a new agreenent with Atlantic BidCo GrbH ("Atlantic
Bi dCo"), held indirectly by financial investors Advent International Corporation ("Advent") and
Centerbridge Partners, L.P. ("Centerbridge"), as well as co-investors, setting out a voluntary public
offer by Atlantic BidCo to the sharehol ders of Aareal Bank. The offer would be €33 per share (including a
dividend of €1.60 per share). Excluding the dividend, the offer valued 100% of Aareal Bank's equity at
€1.88 billion.

The offer cane after a previous failed offer by Atlantic Bidco that expired on 7 February 2022 (see
" Background") .

Atlantic BidCo had received irrevocable tender conmtnents from sharehol ders Petrus Advisers, Tal onon,
Tel ei ous and Vesa, covering approximately 37% of all shares in Aareal Bank. The m ni mum acceptance | evel
woul d be 60%

On 30 May 2022, Atlantic Bidco announced that it had secured a total of 74.62% of Aareal Bank's shares
after the end of the initial acceptance period.

An additional acceptance period ran from 31 May 2022 to 13 June 2022, after which Atlantic Bidco had
secured 83.8% of Aareal Bank's equity. Settlenent of the offer was still subject to approval from bank
regul atory authorities, and antitrust authorities, with conpletion expected in the fourth quarter of 2022
or the first quarter of 2023.

On 22 May 2023, Atlantic BidCo announced that, followi ng the approval by the European Central Bank, it
had now obtained all regulatory clearances. Accordingly all offer conditions had now been fulfilled and
the settlenent of the offer would take place by 7 June 2023. Followi ng closing of the offer, Atlantic
Bi dCo woul d own approxinately 90% of the share capital and the voting rights of Aareal Bank.



Bl DDER PROFI LE
1) Atlantic BidCo

Atlantic BidCo was a wholly-owned subsidiary of Atlantic Lux HoldCo, S.a r.l., Luxenbourg ("Atlantic
Hol dCo"). Al shares in Atlantic HoldCo were held in the form of independent mnority participations by
funds managed and advi sed by Advent and its affiliates, by funds managed and advi sed by Centerbridge and
by other minority shareholders. It was envisaged that Advent funds would hold 35 or nore% of Atlantic
Bi dCo, Centerbridge funds would |ikew se hold 35% or nore and co-investors would hold up to 30%

2) Advent

Founded in 1984, Advent was a global private equity investor. The firm had invested US$ 64 billion in
over 390 private equity transactions in 41 countries, and as of 31 Decenber 2021, the firm had US$ 88
billion in assets under management. Wth 15 offices in 12 countries, Advent had established a globally
integrated team of over 245 private equity professionals across North America, Europe, Latin America and
Asia. The firm focused on investnents in five core sectors, including business and financial services;
health care; industrial; retail, consuner and |eisure; and technol ogy.

3) Centerbridge

Centerbridge was a US private investnment nmanagenent firmwi th activities in the areas of private equity,
private credit and real estate. It was founded in 2005 and had approximately US$ 33 billion in capital
under managenent with offices in New York and London. Its primary investnment sectors were coOnsuner;
health care; real estate; financial services; industrials and technology, media & telecom It had three
pl at f or ms:

* Private Equity

The private equity platform totalled approxinmately US$ 16.9 billion in capital commtnents across four
cl osed-end funds. Centerbridge consistently |ooked to back strong nmanagenent teans.

* Credit, Distressed Strategies & Special Situations

The credit, distressed strategies & special situations platform totalled over US$ 13.01 billion in
capi tal under managenent across one open-end and four closed-end funds. Enploying an active investnent
approach across private credit and related strategies, it sought to identify instrunents and assets that
had been either overlooked or mi sunderstood by the market.

* Real Estate

The real estate platformtotalled approximately US$ 3.2 billion in capital conmtnments across two cl osed-
end funds. Since Centerbridge' s inception, approxinmately US$ 10 billion had been deployed in real estate
investnments across three investnent types: properties, conpanies and |oans & securities.

BACKGROUND
1) Prior acquisition of 30% of Aareal Bank's subsidiary Aareon by Advent

On 14 August 2020, Aareal Bank announced that it had signed a share purchase and a sharehol ders’
agreenment regarding a long-termpartnership with Advent to further strengthen the growmh of Aareal Bank's
I T subsidiary Aareon AG ("Aareon") (transaction witten up separately el sewhere on this database). Wthin
the scope of this agreenment, Aareal was to sell a 30% mnority stake in Aareon to Advent. The financi al
terns of the sale were based on an enterprise value for Aareon of approxinmately €960 mllion.

Fol | owi ng the signing, Aareal and Advent were fully aligned on Aareon's governance framework, w th Advent
bei ng represented on Aareon’s supervisory board.

The transacti on was conpl eted on 30 Cctober 2020.
2) Pre-bid specul ation

On 7 COctober 2021, Aareal Bank confirnmed in an ad hoc disclosure that its management board had entered
into tal ks whose outconme was open regarding a potential acquisition of a majority interest in Aareal Bank
by a group of financial investors led by Centerbridge and TowerBrook, and with the participation of
Advent, after having been approached by themw th the aimof exploring potential strategic opportunities
for Aareal Bank.

In this context, these investors had raised the possibility of submitting a public offer for an
indicative price of €29.00 per share. This represented a prem um of ca. 35% over the volune weighted
average Aareal Bank share price during the previous three nonths. The investors were to be given access
to business information of Aareal Bank, but as of 7 Cctober 2021, it was uncertain whether these talks
woul d result in a transaction or an offer to Aareal Bank sharehol ders.

3) Previous offer

On 23 Novenber 2021, Aareal Bank announced that it had signed an investnment agreement with Atlantic
Bi dCo. The offer of €29.00 per share in cash valued 100% of Aareal Bank's equity at €1.736 billion.

On 26 January 2022, Atlantic BidCo announced that it was increasing its offer to €31 per share, which
val ued 100% of Aareal Bank's equity at €1.856 billion. This offer was final and no further price increase
woul d be made. The mini mum acceptance threshold was now 60%

On 4 February 2022, Atlantic BidCo announced that upon expiry of the offer on 2 February 2022, it had not
reached the m ni mum acceptance threshold of 60% Therefore, its offer had | apsed.



On 7 February 2022, Atlantic BidCo disclosed that the acceptance level of its offer had been 42. 55%

On 5 April 2022, it was announced that Advent and Centerbridge had informed Aareal that Atlantic BidCo
had concl uded tal ks with sharehol ders holding in total approxinmately 37% of voting rights in the conpany,
with a view towards naking a potential new takeover offer at €33 per share (including a €1.60 dividend).

To overcome the statutory one-year blocking period for a renewed bid, the bidder conpany required
approval from Aareal Bank’'s corporate bodies and committees as well as fromthe German Federal Financi al
Supervisory Authority (“BaFin”). For this purpose, a new takeover offer had to be in the best interests
of the Bank and its stakeholders, which in turn required that the success of such a takeover offer seened
predom nantly probable.

In accordance with their | egal obligation, the corporate bodies and conm ttees of Aareal Bank G oup woul d
carefully examine the situation - including the prospective offer price as well as other possible
conditions of the offer, such as the m ninmum acceptance |evel. Mreover, any approval was subject to the
concl usion of an investment agreement supporting a possible new offer.

REASONS FOR THE OFFER

Atlantic BidCo's strategic objectives and intentions remained unchanged from the first offer. For
reference, Atlantic BidCo's press release of 23 Novenmber 2021 included the follow ng reasons for the
of fer:

* Advent and Centerbridge had extensive investnent experience in the financial services, real estate,
software and paynents sectors and a proven track record in devel oping conpanies, which nade Atlantic
BidCo with them as shareholders an ideal long-term partner for Aareal Bank. The nanagenent and
supervi sory boards of Aareal Bank supported the offer and intended, subject to final review of the offer
docunent, to recommend that Aareal Bank sharehol ders accepted the offer.

* The objective of the transaction was to support the existing strategic anbitions of Aareal Bank to
strengthen its position as a leading international provider of real estate and other property-based
financing as well as software, digital solutions and payment services in particular for the property
sector and related industries. Atlantic BidCo was to assist the management of Aareal Bank in further
devel opi ng the "Aareal Next Level" programme through increased investnent.

* Advent and Centerbridge brought significant experience in the financial services, real estate, software
and paynents sectors. They planned to increase investment in the group in order to further develop the
bank's segments in these areas. This transaction built on the collaboration already ongoing at Aareon.
Advent and Centerbridge were firmly convinced that, as reliable partners, they would enhance the
devel opment of Aareal G oup.

* Centerbridge was pleased that Aareal Bank's managenent board supported the offer and was very confident
for the future of the business under the strong |eadership of the conpany with the support of
Centerbridge and Advent. Centerbridge and Advent had had constructive interactions with Aareal Bank's
| eadership. Wth a stable sharehol der base, Centerbridge and Advent believed Aareal Bank woul d be better
positioned to focus on its longer-term objectives and accordingly accel erate managenent’s "Next Level"
agenda.

* Advent and Centerbridge as indirect shareholders of Atlantic BidCo coul d support the future devel opnent
of Aareal Bank, in part by drawing from their extensive experience of supporting nore than 100
investnments in the banking, real estate, software and paynents sectors.

* Advent had a strong track record in the European financial services sector with growth investments in
| eadi ng paynent conpanies |ike Worldpay, Nets and Concardis Payment Group (both now part of Nexi), Planet
and Addi ko, an international banking group focusing on Southeastern Europe. An investnent in Aareal Bank
would follow the acquisition of a 30% stake in Aareon in 2020, the |eading pan-European provider of
innovative software solutions for the real estate sector and a subsidiary of Aareal Bank. In general,
Advent's approach was to provide significant support to nanagenent teanms by assisting with operating
resources and expertise fromits Portfolio Support Goup and third-party Operating Partner program

* Centerbridge had an equally strong track record investing in financial services and real estate in
Europe, with investments including BFF Banking Goup, which was listed on the Mlan Stock Exchange;
Wllians & Ayn in partnership with RBS; auxnoney GrbH the Gernman digital credit platform and Phoenix
Hol di ngs, listed on the Tel Aviv Stock Exchange, anobngst others. dobally, Centerbridge had invested over
US$ 20 billion in financial services and over USD 9 billion in real estate.

TARGET RESPONSE

Aareal Bank's press release of 23 Novenber 2021 included the followi ng response and information from
Aar eal Bank:

* The announced offer was in the best interests of Aareal Bank and its stakehol ders.

* Aareal Bank's mmnagerment board and supervisory board had unaninpusly approved the signing of the
i nvestment agreenent supporting the long-term business strategy. They supported the intended offer,
subj ect to exami nation of the offer docunent following its publication and the issue of their reasoned
statenment, which was nandatory under applicable |law, thus providing Aareal Bank's shareholders with a new
option.

* The announcenent was preceded by constructive tal ks between Aareal Bank and Advent and Centerbridge
after they approached Aareal Bank's nanagenent board. In the investnent agreenent, Atlantic BidCo



commtted to support Aareal Bank's strategic anbitions to strengthen its position as a |eading
internati onal provider of property financing as well as software, digital solutions and paynents services
— based on its "Aareal Next Level" strategy and associated, publicly-announced goals, as well as to
expedite growh in all of Aareal Bank Goup's segnments, set to be financed henceforth through retained
profits. Atlantic BidCo had al so committed to continue Aareal Bank Group in its existing structure.

* Accelerated growth would be made possible, in particular, by bringing together significant joint
experience in the financial services, software and paynents sectors, and by retaining profits for
investment in future growth.

* The great interest shown by Advent and Centerbridge, and the intended offer by Atlantic BidCo, were
testament to the attractiveness and sustainability of Aareal Bank's business nodel. Aareal Bank had
consi derable growth potential in all three segnents. During the talks it becane clear that the parties
could even better leverage this potential together, through significant investments as well as their
conbi ned expertise and narket access. Therefore, the announced offer was in the best interests of Aareal
Bank and its stakehol ders.

* Aareal Bank obtained two expert opinions, conm ssioned fromtwo investnment banks, which confirmed the
offer price as being fair. Therefore, Aareal Bank would provide its shareholders with the opportunity to
decide in favour of this offer.

* In the event of a successful tender offer, Atlantic BidCo intended to support organic and inorganic
growth across all segnents by retaining profits in the years to cone. Against the background of the
intended tender offer and in accordance with the investnent agreenent signed, Aareal Bank's nanagenent
board had decided, with the consent of the supervisory board, to withdraw agenda item no. 1 for the
extraordi nary general neeting convened for 9 Decenber 2021, which was intended to resolve on the further
distribution of profits for the 2020 financial year of €1.10 per share.

* The retention of profits, based on a business plan supported by Atlantic BidCo for the coming years,
woul d generate substantial additional equity for exploiting attractive growth opportunities in all three
segnents. Atlantic BidCo and Aareal Bank's managenent board agreed that Aareal Bank should maintain a
robust capital base. Specifically, Atlantic BidCo sought to retain a long-termrating of at |least A- from
Fitch for Aareal Bank's senior debt capital. Atlantic BidCo was prepared to provide additional equity,
subj ect to customary approvals, to facilitate further growh beyond the envi saged busi ness pl an.

* On the basis of the signed investnment agreenent, Aareal Bank G oup would remain a reliable partner to
its clients in all three segments. Thanks to the investors' sector expertise and narket access, the
proposed collaboration would enable Aareal Bank Goup to expand its offering, to better serve its
clients, and to further increase its innovative power. Aareal Bank Goup intended to grow with its
clients. The potential acquisition of a najority interest by Atlantic BidCo would provide the foundations
to further inprove the conditions for serving its clients. The investors had a proven track record in the
| ong-term devel opnent of their portfolio conpanies and in the areas of banking, real estate, paynents and
software that were of relevance to Aareal Bank G oup.

* One focus of the jointly identified growmh opportunities was the banking business, where considerable
econom es of scale could be realised over the com ng years through accelerated growth. In the Structured
Property Financing segnent, additional capital available would allow Aareal Bank to broaden and diversify
the volune of its portfolio, in a market phase that offered nanifold opportunities for attractive new
business to an even greater extent than was projected at present, whilst nmamintaining its conservative
risk policy. Aareal Bank was contenplating increasing the |ending portfolio to up to €40 billion over the
next five years approximately. This growth was to be fuelled by broadening the |ending business in Aareal
Bank's traditional asset classes and property types, but also by tapping new and attractive market
segnents and property types with the support of the investors. An essential part of the corporate
strategy was the Aareal Bank Goup's long-term alignnent with environnental, social and corporate
governance (ESG criteria. This would include continued growmh of the lending volume in accordance with
sustainability criteria, as already announced by the managenent board.

* The consensus view anpbngst nmanagenent and the financial investors was that the Banking & Digital
Sol utions segnment harboured considerable potential for further capital-efficient growth in net conmm ssion
incone. The focus here would be on the expansion of Aareal Bank's core offering in paynment services -
also through further MA activities, and supported by the investors' narket access and attractive
cooperation nodels, also with their portfolio conpanies.

* The Value Creation Plan for Aareon jointly developed with Advent as minority sharehol der of the Aareon
software subsidiary, was expected to be accelerated. It aimed for significant earnings growth by 2025.
Wth the support of Atlantic BidCo, Aareon would be able to access additional funds for MRA activities,
thus accelerating its successful MA roadmap even further.

* Atlantic BidCo had agreed with Aareal Bank to enter into a long-term partnership. Future growth driven
by the realisation of the business plan would also increase the size of the workforce in the rel evant
divisions. Atlantic BidCo not only supported Aareal Bank's strategy, but also the existing managenent
team Atlantic BidCo undertook in the Investnent Agreement not to cause Aareal Bank to conclude a
domi nation and/or profit and loss transfer agreenent with Atlantic BidCo or any affiliated conpany to
Atl antic BidCo.

ADVI SORS

Atlantic BidCo was advised by Mrgan Stanley and Bank of Anmerica as financial advisors and Sullivan &
Cromwel | LLP, G bson, Dunn & Crutcher LLP and Linklaters LLP as |egal counsels.

Aareal Bank's managenent board was advised by Perella Winberg Partners as financial advisors and
Freshfiel ds Bruckhaus Deringer as legal counsel. The supervisory board of Aareal Bank was advised by
Deut sche Bank as financial advisors and Latham & Watkins as |egal counsel.



Payment Details

OVERVI EW

Atlantic BidCo's offer for Aareal Bank consisted of a cash offer, including an ordinary dividend paynent.
Excl uding the dividend, the offer valued 100% of Aareal Bank's equity at €1.88 billion.

N.B. It is the policy on the M&A Monitor database not to include dividend paynments in the calculation of
an offer equity value unless the dividend paynent was dependent upon the offer's success (which was not
the case with Atlantic BidCo's offer).

OFFER TERMS

The terns of the offer were as foll ows:

for each Aareal Bank share €31.40 in cash

Di VI DENDS

Aareal Bank shareholders would receive a final dividend of €1.60 for the financial year 2021. This
di vi dend was subject to approval by the Annual General Meeting on 18 May 2022.

EQUI TY VALUE

MBA Monitor has cal cul ated an equity value for Aareal Bank by reference to:

* Aareal Bank's 59,857,221 shares in issue; and

* the ex-dividend offer price of €31.40 per share.

N. B. To the know edge of MRA Monitor, Aareal Bank had no options in issue.

BI D PREM A / SHARE DATA PAGE

The followi ng points relate to the bid premia and the share data fromwhich they were cal cul ated:

1) Basis of calculation

Bid premia figures on the M&A Mnitor database are based on the closing share prices of a target conpany
during a defined period or in relation to a defined date, rather than on the basis of weighted average
prices of trades in a target conpany's shares during a defined period or on a defined date.

2) Source of share prices/Currency

Share prices on the Share Data page for Aareal Bank are taken from Xetra and are quoted in EUR

3) Pre-bid speculation date

The pre-bid speculation share price is from 6 Cctober 2021, the last day of trading before Aareal Bank
confirmed its management board had entered into talks whose outconme was open regarding a potential
acqui sition of a majority interest in Aareal Bank.

4) Dividend adj ustment

To ensure consistency between the offer price, which is stated ex-dividend in this report, and the share
prices used to calculate bid prema, all of Aareal Bank's share prices have been reduced by the €1.60 per
share divi dend.

FI NANCI NG

The offer would be solely financed with equity.

TARGET FI NANCI ALS
* Loans and advances to custoners

This conprises property loans, public-sector loans and other loan receivables, including deferred
interest, less a | oss allowance.

* Cash and treasury

The figure in the cash and treasury field conprises cash funds plus all noney narket and capital
recei vabl es.

* Associ at es/ JVs
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The figure in the associates/JVs field represents investnments accounted for using the equity nethod.
* Equity investments

Aareal Bank's equity instrunents (fvoci) figure has been entered in the Equity investnents field.

BANK PERFORMANCE RATI CS
1) Net interest Margin

According to M&GA Monitor's own cal culation, the net interest margin for Aareal Bank was 1.36% This was
cal cul ated by expressing Aareal Bank's net interest incone figure of €597 mllion in 2021 as a percentage
of its average interest earning assets figure of €44,019 nillion during the 12 nonths to 31 Decenber
2021. This latter figure was cal cul ated by aggregating the bank's interest earning assets totals as at
both 31 Decenber 2020 and 31 Decenber 2021, then dividing the sum of that calculation by two. The table
bel ow provi des information about the breakdown of the bank's interest earning assets at the dates shown:

As at 31/12 2021 2020
€ mllions

Cash funds (ac) 6, 942 4,744
Loan receivabl es (ac) 29, 434 27,277
Less | oss al | owance (492) (592)
Money mar ket and capital narket receivables (ac) 5, 884 5, 884
Money mar ket and capital narket receivables (fvoci) 3,749 3,667
Loan recei vables (fvpl) 598 856
Money nmarket and capital narket receivables (fvpl) 4 93
Tot al 44,449 42,521

N.B. It should be appreciated that the methodology used by MGA Monitor for its net interest margin
calculation may differ from that used by banks when calculating a net interest margin figure for
inclusion in their annual report insofar as a bank's own calculation will typically be based on a nore
accurately weighted average interest bearing assets figure (e.g. derived by taking measures of its
interest earning assets totals at a nore regular interval (e.g. weekly or nmonthly) than is available to
those relying on publicly available information). Accordingly, care should be taken when conparing net
interest margin figures calculated by M&A Mnitor itself with net interest margin figures published by
parties to a transaction.

2) Return on Average Equity

This figure of 2.27% was cal cul ated by expressing the €67 mllion "Attributable Profit" figure (recorded
in the profit and loss portion of the "Target Financials" section) as a percentage of Aareal Bank's
aver age bal ance sheet total ORDINARY sharehol ders funds figure over the 12 nonths to 31 Decenmber 2021 -
this latter figure was cal cul ated by aggregating the bank's ORDI NARY sharehol ders funds totals as at both
31 Decenber 2020 and 31 Decenber 2021, then dividing the sumof that cal culation by two.

3) Return on Average Assets

This figure of 0.14% was cal culated by expressing the €67 million mllion "Attributable Profit" figure
(recorded in the profit and loss portion of the "Target Financials" section) as a percentage of Aareal
Bank's average total assets figure over the 12 nmonths to 31 Decenber 2021 - this figure was cal cul ated by
aggregating the bank's total assets as at both 31 Decenber 2020 and 31 Decenber 2021, then dividing the
sum of that cal cul ation by two.

4) Capital Ratios & Ri sk Weighted Assets

These figures were sourced frompage 2 of Aareal Bank's annual report.

H I TR TN

Target Details R

OVERVI EW

Aareal Bank G oup, headquartered in Wesbaden, was an international property specialist bank. It provided
smart financing, software products and digital solutions for the property sector and related industries,
and was present across three continents: Europe, North America and Asial/Pacific. Aareal Bank, whose
shares were included in Deutsche Borse's SDAX index, was the Goup's parent entity. It nanaged the
various entities organised in the Aareal Bank Goup's business segnents: Structured Property Financing,
Banking & Digital Solutions, and Aareon.

OPERATI ONS

* Structured Property Financing

11l 1IN



The Structured Property Financing segnent enconpassed all of Aareal Bank G oup's property financing and
funding activities. Here, Aareal Bank supported its clients in making |arge-volume comercial property
investnments. The investment properties nostly conprised office buildings, hotels, shopping centres
logistics and residential property, as well as student apartments

* Banking & Digital Solutions

In the Banking & Digital Solutions segnent, Aareal Bank G oup supported businesses from the housing
property management and energy industries as a digitalisation partner — conbining extensive advisory
servi ces and product solutions with traditional corporate banking services and deposit-taking

* Aareon

The subsidiary Aareon was a provider of enterprise resource planning (ERP) software and digital solutions
for the European property industry and its partners, formed the third business segnment. Aareon was
digitalising the property industry by offering user-oriented software solutions that sinplified and

aut omat ed processes, supported sustainable and energy-efficient operations and interconnected all process
partici pants.

SEGMVENT | NFORMATI ON

The followi ng tabl e shows a breakdown of net interest income by segnent:

Y-E 31/12 2021 2020

€ mllion

Structured Property Financing 560 474

Consul ting/ Servi ces Bank 43 39

Aar eon (6) (1)
597 512

The follow ng table shows a breakdown of net conm ssion income by segment:

Y-E 31/ 12 2021 2020

€million

Structured Property Financing 8 8

Consul ting/ Servi ces Bank 28 26

Aar eon 221 213

Consol i dation/reconciliation (12) (13)
245 234

The follow ng table shows a breakdown of |oan receivables

Y/ E 31/ 12 2021 2020

€nmllion

Property | oans (ac) 29, 059 26, 852

Publ i c-sector |oans (ac) 323 360

O her | oan receivabl es (ac) 52 65
29,434 27,277

FI NANCI AL  PERFORMANCE

The followi ng tabl e shows Aareal Bank's inconme statenment for 2021

Y-E 31/12 2021 2020
€ nmllion

Interest incone fromfinancial instruments (ac and fvoci) 769 720
Interest incone fromfinancial instrunents (fvpl) 20 34
Mar ket -driven nodification gains 1 0
I nterest expenses for financial instrunents (ac) 64 75
I nterest expenses for financial instrunents (fvpl) 126 166
Mar ket -driven nodification | osses 3 1
Net interest incone 597 512
Loss al | owance excl uding credit-driven

net nodification gain or |oss 131 343
Credit-driven net nodification gain or |oss 2 1
Loss al | owance 133 344
Conmi ssi on i nconme 297 283
Conmi ssi on expenses 52 49
Net conmi ssion incone 245 234
Net gain or loss on the derecognition of financial assets (ac) 20 19
Net gain or loss on the derecognition of financial liabilities (ac) 3 7
Net gain or loss on the derecognition of financial assets (fvoci) 0 2
Net derecognition gain or |oss 23 28

Net gain or loss fromfinancial instrunents (fvpl) -30 -32



Net gain or |oss from hedge accounting -5 6
Net gain or loss frominvestments accounted for using

the equity nethod -2 1

Adnmi ni strative expenses 528 469

Net other operating income/expenses -12 -11

Qperating profit 155 -75

I ncone taxes 87 -6

Consol i dated net incone 68 -69

Consol i dated net incone attributable to non-controlling interests 1 5

Consol i dated net incone attributable to sharehol ders 67 -74

N.B. fvpl = fair value through profit or loss, ac = anortised cost, and fvoci = fair value through other

conpr ehensi ve i ncone.
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Further Information on M&A Monitor Ltd. e

MBA Mbnitor produces a database which anal yses sel ected corporate nergers and acquisitions. This can be
found at www. ma- noni tor.co.uk. The MRA Mbonitor database was | aunched as a web-based product in the second
hal f of 1997, since which time it has established itself as the nobst reliable source comercially

avail abl e for analytically rigorous MRA data. The database anal yses and interprets all relevant publicly
avail abl e infornati on about a transaction and presents it in a user-friendly format which conbi nes
rigorous valuation analysis with detail ed textual sections, thus providing a "one-stop-shop" for deal
specific information. Different sector and deal -specific tenplates are used to reflect the type of
transaction (e.g Public or Private) and target sector (e.g. Banking or Industrial). The information used
on the database for transaction analysis is sourced fromoriginal materials published by the parties to
the transaction and regul atory bodi es including additional information which cones into the public donmain
subsequent to conpletion of a transaction. Transactions are typically anal ysed by analysts with the
necessary | anguage skills or sector experience. MA Mnitor can be contacted on (+44) 20 8944 9700 and at
enqui ri es@ma- nmoni t or. co. uk



