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Corestate Capital Holding S.A., Luxembourg, Grand Duchy of Luxembourg (“Luxembourg”) (the “Issuer” and, together
with its consolidated subsidiaries, the “Group”, the “Corestate Group”, “Corestate” or “we”, “us” or “our”) will issue on
or about 29 March 2018 (the “Issue Date”) EUR 300,000,000 3.50% Notes due 2023 (the “Notes”) at an issue price of
98.857% of their principal amount (the “Issue Price”).

Unless previously redeemed, in whole or in part, or purchased and cancelled in accordance with the terms and conditions of
the Notes (the “Terms and Conditions™), the Notes will be redeemed at their principal amount on 15 April 2023 (the
“Maturity Date”). The Notes will bear interest at the rate of 3.50% per annum from (and including) the Issue Date to (but
excluding) the Maturity Date, payable semi-annually in arrear on each 15 April and 15 October, commencing on 15 October
2018 (long first interest period). The Notes are governed by the laws of the Federal Republic of Germany (“Germany”) and
will be issued in a denomination of EUR 100,000.

The Notes constitute unsubordinated and unsecured obligations of the Issuer ranking pari passu among themselves and, in the
event of the dissolution, liquidation or insolvency of the Issuer or any proceeding to avoid insolvency of the Issuer, pari
passu with all other present and future unsubordinated and unsecured obligations of the Issuer, save for such obligations
which may be preferred by applicable law.

Application has been made to the Luxembourg Financial Sector Supervisory Authority (Commission de Surveillance du
Secteur Financier) (the “CSSF”) in its capacity as competent authority under the Luxembourg law of 10 July 2005 relating to
prospectuses for securities as amended (the “Luxembourg Prospectus Law”), for the approval of this Prospectus
(the ”Prospectus™) as a Prospectus in connection with the admission to trading of the Notes on the Regulated Market of the
Luxembourg Stock Exchange. This approval cannot be considered as a judgment on, or as any comment on, the merits of the
transaction, nor on the situation of the Issuer and by approving this Prospectus the CSSF gives no undertaking as to the
economical and financial soundness of the transaction or the quality or solvency of the Issuer, in line with Article 7(7) of the
Luxembourg Prospectus Law. No public offering of Notes is being made in connection with this Prospectus.

Application has also been made to the Luxembourg Stock Exchange for the Notes to be listed on the Official List of the
Luxembourg Stock Exchange and to be admitted to trading on the Luxembourg Stock Exchange’s Regulated Market which is
a regulated market for the purposes of Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014
on markets in financial instruments and amending Directive 2002/92/EC and Directive 2011/61/EU (“MiFID I11).
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(www.corestate-capital.com), together with the information incorporated by reference herein. See “Information Incorporated
by Reference”.

An investment in the Notes involves certain risks. For a discussion of these risks, see “Risk Factors”.
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Banking AG, Frankfurt am Main (“Clearstream Frankfurt”).

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities
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NOTICE TO INVESTORS

This Prospectus should be read and understood in conjunction with any supplement(s) hereto and each
of the documents incorporated herein by reference (see “Information Incorporated by Reference”).
Any website referred to in this Prospectus is referred to for information purposes only and does not
form part of this Prospectus.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Note shall in any
circumstances create any implication that the information contained in this Prospectus is correct at any
time subsequent to the date hereof or that any other information supplied in connection with the
offering of the Notes is correct as of any time subsequent to the date indicated in the document
containing the same, or that there has been no adverse change, or any event reasonably likely to
involve any adverse change, in the condition (financial or otherwise), results of operation, business and
prospects of the Issuer since the date of this Prospectus. Save as required by applicable laws or
regulations or the rules of any relevant stock exchange, or under the Terms and Conditions, the Issuer
will not provide any post-issuance information to investors.

Neither this Prospectus nor any other information supplied in connection with the offering of the Notes
is intended to provide the basis of any credit or other evaluation or should be considered as a
recommendation by the Issuer or Credit Suisse Securities (Europe) Limited (“Credit Suisse™) or
Morgan Stanley & Co. International plc (“Morgan Stanley”, and, together with Credit Suisse, the
“Joint Global Coordinators”) or Société Générale (“Société Générale™) or UniCredit Bank AG
(“UniCredit Bank™") or Oddo BHF SCA (“ODDO” together with Société Générale and UniCredit
Bank, the “Co-Lead Managers” and, the Co-Lead Managers together with the Joint Global
Coordinators, the “Managers™) that any recipient of this Prospectus or any other information supplied
in connection with the offering of the Notes should purchase any Notes. Each investor contemplating
purchasing any Notes should make its own independent investigation of the financial condition and
affairs of the Issuer, and its own appraisal of the Issuer’s creditworthiness. This Prospectus does not
constitute an offer of Notes or an invitation by or on behalf of the Issuer or the Managers to purchase
any Notes.

None of the Issuer or the Managers, or any of their respective representatives, is making any
representation to any investor of the Notes regarding the legality of an investment in the Notes by such
investor under the laws applicable to such investor. Prospective investors should not construe anything
in this Prospectus as legal, tax, business or financial advice. Each investor should consult with his or
her own advisors as to the legal, tax, business, financial and related aspects of a purchase of the Notes.

No person is or has been authorised by the Issuer to give any information or to make any
representations other than those contained in or not consistent with this Prospectus or any other
information supplied in connection with the offering of Notes and, if given or made, such information
or representations must not be relied upon as having been authorised by the Issuer or the Managers. In
making an investment decision, investors must rely on their own examination of the Issuer, and the
terms of the offering of Notes, including the merits and risks involved.

The Managers have not independently verified this Prospectus. Accordingly, no representation,
warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by
the Managers as to the accuracy and completeness of the information contained or incorporated by
reference into this Prospectus or any other information provided by the Issuer in connection with the
offering of the Notes.



MIFID I1 product governance / Professional investors and ECPs only target market — Solely for
the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties
and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID I1”); and
(ii) all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor”)
should take into consideration the manufacturers’ target market assessment; however, a distributor
subject to MIFID I1 is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturers’ target market assessment) and determining
appropriate distribution channels.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in
any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Prospectus and the offer or sale of Notes may be restricted by law
in certain jurisdictions. The Issuer and the Managers do not represent that this Prospectus may be
lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for facilitating any such distribution or offering. In particular
no action has been taken by the Issuer or the Managers which is intended to permit a public offering of
any Notes or distribution of this Prospectus in any jurisdiction where action for that purpose is
required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this
Prospectus nor any advertisement or other offering material may be distributed or published in any
jurisdiction, except under circumstances that will result in compliance with any applicable laws and
regulations. Persons into whose possession this Prospectus or any Notes may come must inform
themselves about, and observe, any such restrictions on the distribution of this Prospectus and the
offering and sale of Notes.

The language of this Prospectus is English.



NOTICE TO CERTAIN EUROPEAN INVESTORS
Notice to Prospective Investors in the European Economic Area

This Prospectus has been prepared on the basis that all offers of the Notes will be made pursuant to an
exemption under the Prospectus Directive from the requirement to produce a prospectus in connection
with offers of the Notes and is thus, for the purposes of the offering of the Notes, not a prospectus
within the meaning of the Prospectus Directive. Accordingly, any person making or intending to make
any offer within the EEA of the Notes which are the subject of the offering contemplated in this
Prospectus should only do so in circumstances in which no obligation arises for the Issuer or the
Managers to produce a prospectus for such offers. None of the Issuer or the Managers has authorized,
nor does it or do they authorize, the making of any offer of the Notes through any financial
intermediary other than offers made by the Managers which constitute the final placement of the Notes
contemplated in this Prospectus.

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 2002/92/EC (as amended, the “Insurance Mediation Directive”) or where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II.
Consequently 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 the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPS
Regulation.

United Kingdom

Members of the public are not eligible to take part in this offering. This Prospectus is for distribution
only to persons who (a) have professional experience in matters relating to investments falling within
Acrticle 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as
amended, the “Financial Promotion Order”), (b) are persons falling within Article 49(2)(a) to (d)
(“high net worth companies”, “unincorporated associations”, etc.) of the Financial Promotion Order,
(c) are outside the United Kingdom, or (d) are persons to whom an invitation or inducement to engage
in investment activity (within the meaning of section 21 of the Financial Services and Markets Act
2000 (“FSMA”) in connection with the issue or sale of the Notes may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as “relevant
persons™). This Prospectus is directed only at relevant persons and must not be acted on or relied on
by persons who are not relevant persons. Any investment or investment activity to which this
Prospectus relates is available only to relevant persons and will be engaged in only with relevant
persons. Recipients of this Prospectus are not permitted to transmit it to any other person. Persons
distributing this Prospectus must satisfy themselves that it is lawful to do so. The Notes are not being
offered to the public in the United Kingdom.



France

This Prospectus has not been prepared in the context of a public offering in France within the meaning
of Article L.41 1-1 of the Code Monetaire et Financier and therefore has not been approved by,
registered or filed with the (French Financial Market Authority (Autorité des Marchés Financiers).
Consequently, the Notes are not being offered, directly or indirectly, to the public in France and this
Prospectus has not been and will not be released, issued or distributed or caused to be released, issued
or distributed to the public in France or used in connection with any offer for subscription or sale of
the Notes to the public in France.

The Notes may only be offered or sold in the Republic of France to qualified investors (investisseurs
qualifies) or to providers of investment services relating to portfolio management for the account of
third parties (personnes fournissant le service d’investissement de gestion de portefeuille pour compte
de tiers), to the exclusion of any individuals (cercle restraint d’investisseurs) all as defined in and in
accordance with articles L.41 1-2 and D. 411-1 to D. 411-4 of the French Code Monétaire et
Financier.



FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements. A forward-looking statement is any statement
that does not relate to historical facts or events or to facts or events as of the date of this Prospectus.
This applies, in particular, to statements in this Prospectus containing information on future earnings
capacity, plans and expectations regarding our business growth and profitability, and the general
economic conditions to which we are exposed. Statements made using words such as “predicts,”
“forecasts,” “plans,” “endeavors” or “expects” may be an indication of forward-looking statements.

The forward-looking statements in this Prospectus 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 Issuer’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 Issuer’s actual results, including
the financial condition and profitability of the 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 several sections in this Prospectus, particularly in the sections entitled “Risk Factors”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “Market
Overview and Competition”, “Business” and “Recent Developments and Outlook”, and wherever
information is contained in this Prospectus regarding our 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 we are
subject.

In light of these uncertainties and assumptions, it is also possible that the future events mentioned in
this Prospectus might not occur. In addition, the forward-looking estimates and forecasts reproduced in
this Prospectus from third-party reports could prove to be inaccurate (see “Sources of Market Data”
for more information on the third-party sources used in this Prospectus). Actual results, performance
or events may differ materially from those in such statements.

Moreover, it should be noted that we do not assume any obligation, except as required by law, to
update any forward-looking statement or to conform any such statement to actual events or
developments. In addition, the Issuer does not assume any obligation and does not intend, except as
required by law, to update any forward-looking statements or to conform these forward-looking
statements to actual events or developments.

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



PRESENTATION OF FINANCIAL INFORMATION

The consolidated financial information of the Group as of and for the financial years ended
31 December 2015, 2016 and 2017 presented in the text and in tables in this Prospectus has been taken
or derived from the Issuer’s audited consolidated financial statements as of and for the financial years
ended 31 December 2015, 31 December 2016 (including comparative figures as of and for the
financial year ended 31 December 2015, to the extent such comparative figures have been adjusted in
the Issuer’s audited consolidated financial statements as of and for the financial years ended 31
December 2016) and 31 December 2017 (including comparative figures as of and for the financial year
ended 31 December 2016, to the extent such comparative figures have been adjusted in the Issuer’s
audited consolidated financial statements as of and for the financial year ended 31 December 2017)
(together, the “Audited Consolidated Financial Statements”) as well as the Issuer’s accounting
records or its management reporting, except as otherwise noted. The Audited Consolidated Financial
Statements have been prepared in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS”).

Where financial information in tables in this Prospectus is labelled “audited,” this means that it has
been taken from the audited consolidated financial statements mentioned above. The label “unaudited”
is used in the following tables to indicate financial information that has not been taken from the
Audited Consolidated Financial Statements but rather was derived from the Audited Consolidated
Financial Statements, or taken or derived from the Issuer’s accounting records or its management
reporting, or has been calculated based on figures from the sources mentioned before. Financial
information presented in the text and the tables in this Prospectus are shown in thousands of EUR (in
EUR ’000) except as otherwise stated. Certain financial information (including percentages) in this
Prospectus have been rounded according to established commercial standards, whereby aggregate
amounts (sum totals, sub-totals, differences or amounts put in relation) are calculated based on the
underlying unrounded amounts. As a result, the aggregate amounts may not correspond in all cases to
the corresponding aggregated amounts of the underlying (rounded) figures appearing elsewhere in this
Prospectus. Furthermore, these rounded figures may not add up exactly to the totals. Financial
information presented in parentheses denotes the negative of such number presented. In respect of
financial information set out in this Prospectus, a dash (“~) signifies that the relevant figure is not
available, while a zero (“0”) signifies that the relevant figure is available, but has been rounded to or
equals zero.

Vi



PRESENTATION OF NON-IFRS FINANCIAL MEASURES

This Prospectus contains certain non-IFRS measures and ratios, including aggregate revenues and
gains, adjusted earnings before interest, taxes, depreciation and amortisation (“Adjusted EBITDA”),
adjusted net profit (“ANP”), ANP margin, assets under management (“AuM?”), total transaction
volume, gross financial debt, net financial debt and adjusted net financial debt (together, the “Non-
IFRS Measures”) that are not required by, or presented in accordance with, IFRS or the accounting
standards of any other jurisdiction. Our Non-IFRS Measures are defined by us as follows:

° Aggregate revenues and gains represent the sum of total revenue from real estate investment
management, dividends from other alignment capital, total income from Real Estate
Operations/Warehousing and share of profit or loss from associates and joint ventures.

o Adjusted EBITDA is defined as EBITDA, adjusted for certain one-off items (e.g. costs for
capital measures, corporate M&A related cost, management stock options).

. ANP is calculated based on the net profit/(loss) for the period attributable to shareholders of
the parent company adjusted for certain exceptional items.

° ANP margin represents ANP as a percentage of aggregate revenues and gains.

° AuM are determined based on the projected development costs for project developments for
which the building phase has not yet been launched, the construction costs for project
developments for which the building phase has been launched but has not yet been completed,
the real estate valuations for project developments for which the building phase has been
completed, and the real estate valuation for standing assets. AuM only take into account those
transactions which are secured by binding contracts.

o Total transaction volume reflects the total volume of acquisitions and disposals.

. Gross financial debt represents long-term financial liabilities to banks, other long-term
financial liabilities, short-term financial liabilities to banks and other short-term financial
liabilities (each as shown in the Audited Consolidated Financial Statements).

° Net financial debt is defined as gross financial debt less cash at end of period (including cash
and cash equivalents and restricted cash).

° Adjusted net financial debt represents net financial debt adjusted to give illustrative effect to
the issuance of Notes in an aggregate principal amount of EUR 300,000,000 and the
application of the gross proceeds therefrom (for the repayment of loans in an aggregate
outstanding amount of EUR 198,500 thousand, transaction costs, fees and expenses related to
the issuance of Notes of EUR 5,900 thousand and cash in an amount of EUR 95,600 thousand
(see “Use of Proceeds™), as if such issuance had occurred as of 31 December 2017.

We believe that the presentation of the Non-IFRS Measures enhances an investor’s understanding of
our operating performance and our ability to service our debt. These indicators are not measures of
operating performance or liquidity under IFRS and should not be considered as an alternative to
income or cash flow measures as determined in accordance with IFRS. Furthermore, there is no
standard definition for these measures. Thus, measures with the same or similar names presented by
other companies may not necessarily be comparable to the measures presented by us. Our Non-IFRS
Measures have important limitations as analytical tools, and you should not consider them in isolation
or as substitutes for analysis of our results of operations as reported under IFRS.
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Because of these limitations, our Non-IFRS Measures should not be considered as measures of
discretionary cash available to us to invest in the growth of our business or as measures of cash that
will be available to us to meet our obligations. You should compensate for these limitations by relying
primarily on our IFRS results and using the Non-IFRS Measures only supplementally to evaluate our
performance.
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CURRENCY INFORMATION

The amounts set forth in this Prospectus in “EUR” or “Euro” refer to the single currency of the
participating member states in the third stage of the European Monetary Union pursuant to the Treaty
on the Functioning of the European Union. The amounts in “USD” refer to the legal currency of the
United States. The amounts in “CHF” refer to the legal currency of Switzerland (Confoederatio
Helvetica). Fluctuations in the exchange rate between the EUR and the other currencies will affect the
amounts received by owners of the Shares in such other currencies upon conversion of dividends, if
any, paid in Euro on the Shares.

Our principal functional currency is the Euro, and we prepare our financial statements in Euro.



STABILISATION

In connection with the issue of the Notes, Morgan Stanley (the “Stabilising Manager”) (or
persons acting on behalf of the Stabilising Manager) may over-allot the 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 stabilisation may not necessarily occur. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the
terms of the offer of the 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 Notes and 60 days after the date of the
allotment of the Notes. Any stabilisation action or over-allotment must be conducted by the
Stabilising Manager (or persons acting on behalf of the Stabilising Manager) in accordance with

all applicable laws and rules.
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OVERVIEW

This overview highlights information contained elsewhere in this Prospectus but does not contain all
of the information that investors should consider before investing in the Notes. The following overview
is qualified in its entirety by, and should be read in conjunction with, the more detailed information
and the consolidated financial statements appearing elsewhere in this Prospectus. Investors should
read carefully the entire Prospectus to understand our business, the nature and terms of the Notes and
the tax and other considerations which are important to any decision to invest in the Notes, including
the sections “Selected Consolidated Financial Information”, “Management’s Discussion and Analysis
of Financial Condition and Results of Operations”, “Terms and Conditions of the Notes” and the risks
discussed under “Risk Factors”.

Legal name of the Issuer
The Issuer’s legal name is Corestate Capital Holding S.A.
Legal form, registered office, registration governing law and country of incorporation

The Issuer is a public limited liability company (société anonyme) incorporated in the Grand Duchy of
Luxembourg (“Luxembourg”) and governed by Luxembourg law. The Issuer has its registered office
at 4, rue Jean Monnet, L-2180 Luxembourg, Grand Duchy of Luxembourg and is registered with the
Luxembourg Register of Commerce and Companies (Registre de Commerce et des Sociétés,
Luxembourg) under number B 199780.

Description of the Group
The Issuer is the holding company of the Group. The Issuer’s business is primarily conducted by its

relevant operating subsidiaries. The following diagram sets forth an (simplified) overview of the
material operating subsidiaries of the Issuer as of the date of this Prospectus.
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WKNA14133  ISIN LU1296758029
Luxembourg

100%
CORESTATE Capital AG
Switzerland

CORESTATE Capital Advisors GmbH
Germany

100%

100% UPARTMENTS Real Estate GmbH
Germany

100% MicroLiving Service zwei GmbH
Austria

100%

CORESTATE CAPITAL Fund Management S.ar.l.
Luxembourg (AIFM)

80% CAPERA Immobilien Service GmbH
Germany

100%

CORESTATE Capital Sales Holding S.ar.l.
Luxembourg

100% CORESTATE Capital Investors (Europe) GmbH
Germany

100%| CORESTATE Capital Advisors (Singapore) Pte. Ltd.
Singapore

100%

Atos Capital GmbH
Germany

100%

HFS Helvetic Financial Services AG
Switzerland

100%

’ ISAR Beteiligungsverwaltungs GmbH

Germany
94.9% HANNOVER LEASING GmbH & Co. KG
Germany

100% Hannover Leasing Verwaltungsgesellschaft mbH
Germany

100% GENOST Consulting GmbH
Germany

Business
Overview

We believe that we are one of the leading listed investment managers for real estate equity and debt in
the German, Austrian and Swiss region of Europe. We are headquartered in Luxembourg with market
focus predominantly on Germany covering the entire lifecycle of investments in real estate. In our
fully integrated business model we are active as co-investor and manager for our clients applying our
experience and expertise to a wide range of real estate investment product offerings. Our business
generates revenues from three segments, namely (i) “Real Estate Investment Management,”
(ii) Alignment Capital Management” and (iii) “Real Estate Operations and Warehousing.” In the
Real Estate Investment Management segment our activities encompass the sourcing and acquisition of
relevant real estate opportunities and investments, structuring and implementing investment products,
performing management services for real estate investments held in separate vehicles established by
respective clients together with Corestate and related to our Real Estate Investment Management
business (together “Investment Structures” and individually “Investment Structure”), as well as for
assets held for Warehousing purposes (i.e. assets which we acquire on our own balance sheet and hold
only for a short term (typically 3 to 12 months) in order to convert them into investment products) and
—to a lesser extent — assets owned by non-client third parties, with the aim of actively value-enhancing




and optimising the assets and, ultimately, structuring the exit from such real estate investments. Our
Alignment Capital Management segment is an integral part of our business model and serves to co-
invest alongside our clients to align our interests with those of our clients. Our Real Estate Operations
and Warehousing segment serves as a facilitating element for our products in which we warehouse real
estate investment opportunities prior to converting or transferring them into an investment product
tailor-made for clients.

To expand and diversify our product range and to improve our access to new sources of capital, on
15 December 2016, we purchased a 94.9% stake (including the subsequent related purchase of a
minority shareholding, which was acquired by means of the exercise of a call-option on 21 December
2016) in Hannover Leasing GmbH & Co. KG, Pullach/Germany (together with its subsidiaries, “HL
Group”) (the “HL Group Acquisition”). The majority HL Group Acquisition was completed on
7 July 2017 and the minority shareholding acquisition completed on 12 July 2017. We believe HL
Group is one of the leading asset managers and providers of asset-based investments in Germany, and
offers closed public AlFs (alternative investment funds) as well as open-ended and closed-ended
special AlFs as a licensed capital management company. Furthermore, with the purchase of Helvetic
Financial Services AG, Wollerau/Switzerland (“HFS”) (the “HFS Acquisition”) on 1 July 2017, we
expanded our product offering to include mezzanine real estate financing solutions and,
simultaneously, complemented our fund business by adding access to mezzanine debt funds. The HFS
Acquisition was completed on 5 July 2017. We believe HFS is one of the leading providers of
mezzanine financing (a hybrid of debt and equity financing which gives the lender under certain
conditions the right to convert to an equity interest in the borrowing company in case of default) in the
German residential and commercial real estate market and also sub-advises numerous funds.
Following the Acquisitions, we provide the full range of asset, fund, and property management
services and related investment products (managed accounts, closed-ended funds, so called club deals
(meaning that a group of investors pools its equity to make a joint investment), real estate special-
AIFM, open-ended funds) to our clients, covering all major real estate asset classes, including retail,
residential, micro living, office, hotels and aviation assets and all relevant investment products,
including real estate mezzanine financing.

To strengthen our expertise in the commercial real estate sector, on 6 October 2017, we acquired Atos
Capital GmbH, Hamburg/Germany (together with its subsidiaries, the “ATOS Group”) (the “ATOS
Group Acquisition” and together with the HL Group Acquisition and the HFS Acquisition, the
“Acquisitions”), a real estate company specializing in the investment, asset and property management
of commercial properties in Germany and Austria. ATOS Group provides the full range of asset and
property management services with a strong focus on office and retail assets for both institutional and
private/semi-institutional clients. ATOS Group managed a portfolio of around 215 assets in more than
150 cities valued at approximately EUR 1.6 billion as of 31 December 2017.

The services rendered to our clients as well as revenues generated throughout the entire investment
lifecycle are set out in the following chart.
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Potential repackaging

We have, historically, been concentrating our investment products on Germany and Austria. Germany
is and will remain our main real estate investment market. However, we are also selectively looking at
other attractive real estate markets in Europe, such as Austria and Spain. In such selected markets we
envisage structured growth through efficient resource allocation and ensuring necessary market
expertise, typically by cooperating with local partners or by setting up an experienced local team.

Generally, we derive our investment product offering from our clients’ risk/return profile and market
dynamics. As a result our current investment focus is on high street retail investments and micro
living, i.e. student homes and serviced living in Germany and Spain (“Micro Living”) as well as
selected German residential opportunities. This investment and asset selection focus may change
depending upon our clients’ demand as well as the real estate markets’ dynamics.

Our management team and our investment professionals have built a strong and reliable network
including a group of approximately 1,500 agents, covering all regional sub-markets, as well as banks,
servicers, insolvency receivers and advisors, allowing us strong deal access across all asset classes.

Since inception and without taking the Acquisitions into account, we raised more than EUR 12 billion
equity from a large and broad client network. As at 31 December 2017, the amount of equity
committed was EUR 795 million. Our real estate investment management business targets institutional
and semi-institutional clients as well as private clients and provides real estate investment products to
each group. Our private and semi-institutional clients include family offices and ultra-high net-worth
individuals. National and international institutional clients, which we target inter alia through our new
platforms HL Group and HFS, include pension funds, sovereign wealth funds and insurance
companies.

Currently, most of our clients are of Western European origin, whereas a growing minority is
domiciled in Asia and the rest of the world. We are increasingly seeking to attract clients for real estate
investments, in addition to the circle of our current core European clientele; mainly in Southeast Asia
and China (such clients to be serviced through our office in Singapore). This will enable us to access
new opportunities to invest in more and larger assets and to launch more investment products. Our




attractive track record and focused distribution network with scalable offerings will further improve
our access to institutional clients.

Our access to clients is generated through our capital raising teams located in our offices in Zurich,
London, Frankfurt/Main and Singapore, which operate under appropriate licenses. In addition, the
AIFM authorisation obtained by the Corestate AIFM on 21 January 2015 and the Hannover Leasing
AIFM enable us to reach out to a wider pool of clients, such as institutional clients (e.g. pension funds,
private equity funds, sovereign wealth funds and insurance companies), which may prefer to use
AIFM managed structures. We are currently in the process of setting up a further open-ended special
AIF with a focus on residential property in Germany. The target volume of such fund (to be named
“Corestate Residential Germany Fund 11”) is at least EUR 300 million. The Hannover Leasing AIFM
will act as the investment management company for such fund.

Between 2013 and 2016, our assets under management increased at a compound annual growth rate of
35%. Following the Acquisitions, we increased our assets under management to EUR 21.9 billion as at
31 December 2017 (EUR 2.8 billion as of 31 December 2016).

Between 2013 and 2016, we have implemented transactions with a total transaction volume of
approximately 3.6 billion. Our transaction volume for the financial year ended 31 December 2017
amounted to EUR 2.0 billion (including the transaction volume of HL Group, HFS and the ATOS
Group prior to the Acquisitions), as compared to EUR 0.9 billion for the financial year ended 31
December 2016.

As of 31 December 2017, our Group employed employees representing 566 full time equivalents
(FTEs) (308 full time equivalents (FTEs) as of 31 December 2016). We operated out of 41 offices in 6
countries with direct access to local real estate markets as of 31 December 2017. Our headquarter is
located in Luxembourg, where Corestate Capital Fund Management S.a r.l., our Group’s Alternative
Investment Fund Manager (“AIFM™), is based. Capital raising and client relationships are performed
by dedicated experts out of our four offices in Zurich, London, Frankfurt/Main and Singapore.

Strengths

We believe that the following strengths have been the primary drivers of our success to date and,
coupled with our planned strategy, will continue to distinguish us from our competitors in the future:

Fully integrated real estate investment manager with approximately EUR 22 billion assets under
management (as at 31 December 2017) and diversified product offering

We believe that we are one of the leading listed investment managers with a clear focus on real estate
equity and debt in the German-speaking region of Europe. Our fully-integrated business model as
exemplified by our three business segments Real Estate Investment Management, Alignment Capital
Management and Real Estate Operations and Warehousing enables us to cover entire lifecycle of
investments in real estate. We provide the full range of asset, fund, and property management services
and related investment products (managed accounts, closed-ended funds (club deals), real estate
special-AIFM, open-ended funds), covering all major real estate asset classes and all relevant
investment vehicles comprising real estate equity and real estate mezzanine funds. Our diversified
product offering covers a broad range of asset classes, including retail, residential, micro living, office,
hotels and aviation assets, which enables us to target a broad range of clients, cross-sell our products
and address the specific needs of different client types (institutional, semi-institutional and retail). The
diversification offers additional business opportunities while mitigating business risks at the same
time.

Our assets under management have increased by approximately EUR 18.5 billion through the
Acquisitions and thus amounted to approximately EUR 22 billion as at 31 December 2017, comprising
predominantly real estate equity products (53%) as well as real estate debt products (21%), and other




assets (26%) (consisting of non-real estate assets including media, shipping, life insurance and
aviation).

Through the HFS Acquisition, we expanded our product offering to include mezzanine real estate
financing, which serves as the foundation for future growth in this growing market, thereby enhancing
our fundraising business by offering our investors greater flexibility to allocate capital across different
investment vehicles (i.e. equity and mezzanine/debt financing) and investment products (managed
accounts, closed-ended funds (club deals), real estate special-AlIFM, open-ended funds). We believe
that the mezzanine fund business is highly complementary to our business and enables us to participate
in value creation alongside the entire real estate investment life cycle.

Strong recurring fee income streams providing stability

We believe that our fully integrated business model leads us to be uniquely placed to reap the benefits
from a diversified portfolio of recurring revenue generated by our three business segments.

Fee income in our real estate investment management business is generated along the entire life cycle
of a real estate investment and includes acquisition related fees, Warehousing fees, asset and property
management fees as well as coupon participation fees (i.e. upside sharing fees which apply after a
certain threshold coupon for a particular investment product has been exceeded) generated by the
acquired HFS and ATOS Group businesses. All of these fees are recurring in nature, which provide for
predictability of cash flows. In addition, we generate one-time fees arising from the exit from an
investment (i.e. promote fees and fixed exit fees) (see for further details “Business—Income
Structure*) which adds to a stable and long-term income basis. In 2017, the majority of our revenues
(approximately 85%) were recurring in nature.

Unique sourcing capabilities driving organic growth of assets under management

We believe that we have superior deal sourcing capabilities through our expertise and network of
contacts of our management team as well as our dedicated sourcing team.

Our management team and our investment professionals have built up a strong and reliable deal
sourcing network involving all relevant major market participants, including approximately 1,500
agents, covering all regional sub-markets, as well as advisors, banks, property companies, servicers
and insolvency receivers. This extensive network has been built up over the last ten years giving us
strong local coverage and deal access across all asset classes. The ATOS Group Acquisition further
strengthens our management team’s competency through the addition of the founders of the ATOS
Group. Udo Stocker has more than 20 years of experience in the property markets specialising in
project development and asset management and Dr. Michael Hermes has over 14 years of experience
in real estate and management. Furthermore, we benefit from a dedicated sourcing team, comprising
over 10 full time equivalents working from our offices in Frankfurt am Main and Munich/Germany
with both sector and regional focus which are capable of quickly assessing new investment
opportunities based on their deep knowledge of, and experience in, the real estate investment market.
Our unique sourcing capabilities provide us with significant competitive advantages over our
competitors and enable us to further drive organic growth of our assets under management in the
future. Our current pipeline to potential further deals amounts to EUR 6.0 billion (post HL Group
Acquisition and HFS Acquisition as of 31 December 2017).

Diversified investor base with growing allocation to real estate providing for a sustainable fund
raising base

We benefit from a significant client base comprising approximately 500 client contacts, consisting of
institutional and semi-institutional (family-offices and ultra-high net worth individuals) clients.
Furthermore, through the HL Group Acquisition we gained access to approximately 70,000 retail
investors and through the ATOS Group Acquisition, we gained access to additional institutional
investors, both of which expanded and complemented our existing client base. Our current client base




predominantly consists of institutional clients in the German market and we are actively seeking to
increase our institutional client base, particularly by reaching out to more international institutional
clients, in particular, among others, pension funds, insurance carriers and sovereign wealth funds. In
2017, 75% of our client base consisted of institutional clients as compared to 68% and 45% in 2016
and 2015, respectively. In particular, through the Acquisitions, we expanded our investor base
considerably and improved our access to financing and opportunities for new business, especially with
institutional investors, such as medium-size pension funds and insurance carriers. Furthermore, we
achieved positive effects from our recently established investment and asset management mandates
with one of the most important German pension funds, Bayerische Versorgungskammer. In April
2017, we have successfully realised the sale of a large high street portfolio comprising 90 retail assets
in Germany with a value of EUR 687 million to Universal-Investment funds that were set up for
Bayerische Versorgungskammer as main investor. This transaction was listed by THOMAS DAILY
(TD Top Deals July 10, 2017) as the third largest real estate transaction in the first half-year of 2017 in
Germany. Moreover, in June 2017, we have acquired an exclusive mandate with a large institutional
fund aiming at building up a residential real estate portfolio.

We believe that our diverse base of clients serves as a sustainable base to raise new client capital in the
future as we often recognise a multiplier effect derived from our strong track record and existing stable
relationships which facilitates new access to further clients. Our extensive customer base also allows
us to benefit from the expected shift in asset allocation towards alternative asset classes and
particularly real estate. According to PwC (PwC Report, Alternative asset management 2020) the
global volume of real estate assets under management is forecast to increase by 9% between 2013 and
2020.

Capital structure provides attractive potential for refinancing

We have successfully demonstrated our ability to generate strong cash flows and to provide for a
sustainable profitability. The continuous growth of revenues with a relatively high share of recurring
income (approximately 85%), strong margins and our “capital light” business model, supports our
ability for high cash conversion. In the financial year ended 31 December 2017, the ANP increased to
93.3 million as compared to EUR 19.4 million for the financial year ended 31 December 2016, while,
in the financial year ended 31 December 2017, the operating cash flows before changes in working
capital increased as well to EUR 85.1 million from EUR 12.6 million for the financial year ended 31
December 2016. For a reconciliation of ANP to net profit/(loss) for the period attributable to
shareholders of the parent company, please refer to “Selected Consolidated Financial
Information-Other Financial Information”. Our net financial debt as of 31 December 2017 amounted
to EUR 519.5 million and our debt had an average maturity of approximately 4 years as of
31 December 2017 (excluding debt related to Warehousing). We have the potential to extend this
maturity profile through the issuance of longer-term debt and the refinancing of approximately EUR
200.0 million of our debt. In addition, we have the flexibility to reduce our net debt through disposals
such as, for example, short term sales of our properties held for Warehousing purposes in Kronberg
and Diusseldorf (Stadttor) which we believe would reduce our net debt by approximatey EUR 159.0
million. On 6 November 2017, S&P assigned us a “BB+" long-term corporate credit rating with stable
outlook. We believe we are the only real estate investment manager in Germany that has been assigned
a corporate credit rating from an international rating agency. The rating improves our access to capital
market financing, in particular, to the bond market and enables us to further diversify our funding and
capital structure and extend the average maturity of our debt. We are also committed to achieving an
investment grade credit rating in the future.

Strategy

We aim to become the leading real estate investment manager in Europe. We intend to achieve this by
adopting a predominantly organic growth strategy, with bolt-on acquisitions where appropriate to
enhance our product offering or investor base or expand our geographic reach. To finance our further
growth, we intend to explore both equity and debt financing opportunities subject to our strategic




objectives and market circumstances. In parallel, we strongly focus on the successful completion of the
integration of the Acquisitions. The key elements of our growth strategy include:

Continuously enhancing and expanding our product offering and client base

In order to continuously achieve sustainable and profitable growth, we intend to further enhance and
expand our product offering and client base by pursuing organic growth opportunities.

A major milestone was achieved by the completion of the Acquisitions, which led to the significant
increase of assets under management which increased by approximately EUR 18.5 billion and thus
amounted to approximately EUR 22 billion as at 31 December 2017. Through these acquisitions, we
broadened our product range and achieved greater diversification and thereby considerably expanded
and strengthened our asset and investment management platform. We strive to create additional value
by leveraging our scalable platform, which enables us to integrate additional assets at limited marginal
costs, and deep market knowledge, to fuel further growth through organic growth opportunities. In
particular, through the HL Group Acquisition and the HFS Acquisition our pipeline of potential deals
increased from EUR 3.2 billion to EUR 6.0 billion (as of 31 December 2017).

We intend to further enhance our product offering by introducing additional mid- and long-term
investment products tailored towards our expanding institutional client base, thereby further increasing
our fee based revenues. We will particularly focus on investment products which we believe have the
potential to be accretive and will provide us with cross-selling opportunities. Among these
opportunities, we will focus on investment products that would complement our existing product
offering, but will also consider growth opportunities beyond our core real estate offering if the growth
prospects and profitability are attractive. In pursuing this strategy, we expect our investment volume to
considerably increase in the near-term.

We seek to grow and broaden our existing base of clients and to reach out to more international
institutional clients, among pension funds, insurance carriers and sovereign wealth funds, in addition
to our current main client base comprising predominantly institutional investors in the German market
as well as semi-institutional market participants such as family offices and ultra-high-net-worth
individuals. We intend to further pursue this strategy by expanding our product offering with products
such as regulated funds that are suitable for institutional clients, selectively fuelled by our
Warehousing capabilities.

Furthermore, we plan to expand our Warehousing of properties in order to enable us to respond to
existing demand especially of institutional clients and offer attractive investment alternatives to new
institutional clients in the future.

Expand scalable business platform through continued consolidation

We strive to further drive the consolidation process within our industry, which is still fragmented, inter
alia, due to increasing regulatory requirements. We believe that our large asset base, diversified
product offering and client base position us well to further drive the consolidation process by
selectively making strategic acquisitions to further expand our product offering and operations and to
increase our revenues and profit. In pursuing our external growth strategy, we will particularly focus
our future acquisition efforts on value enhancing and accretive businesses, which are suitable for
alignment with our existing business model and objectives, but will also consider growth opportunities
beyond our core business if the growth prospects and profitability are attractive.

Drive integration of the newly acquired businesses of HL Group, HFS and ATOS Group

Our main focus in 2017 was on the successful integration of the newly acquired businesses of HL
Group, HFS and ATOS Group into our established platform. To achieve this, we made important
additions to our management team. On the Management Board of the Issuer (the “Management




Board”) level, Lars Schnidrig, former Head of Finance and Treasury of Vonovia SE, was appointed
Chief Financial Officer of Corestate. He replaced Daniel Schoch who continues to support the business
as a senior advisor. Stefan Scherrer, former Chief Operating Officer of the “Swiss and EMEA
division” of Credit Suisse Asset Management, was appointed Chief Operating Officer (“COQO”) of
Corestate. Thomas Landschreiber, co-founder and Chief Investment Officer of Corestate, joined the
Management Board of HFS. In addition, Axel Wieandt, former Chief Executive Officer of Hypo Real
Estate Holding, who joined Corestate as advisor for post-merger integration and the repositioning of
participations, supports the integration of HL Group. Sebastian Hartrott, former Head of Legal for HL
Group, was appointed as Managing Director of HL Group. Gregory Gould, former Goldman Sachs
managing director, strengthens the Corestate team as a senior advisor for analysis and strategic
development in the capital markets. Furthermore, Audrey Klein, formerly of Cromwell and former
Managing Director of Park Hill Estate, a subsidiary of Blackstone Group, has expanded Corestate’s
capital raising and client relations team and is now in charge of expanding the European and global
investor platform with a focus on international institutional investors.

Furthermore, we plan to combine the networks and real estate management services of Corestate, HL
Group, HFS and the ATOS Group to create a powerful platform. We also seek to exploit synergies,
e.g. in the areas of equity raising and asset sourcing. Moreover, we plan to exploit opportunities to
convert existing assets into new investment structures, to acquire additional real estate investment
products on the basis of a broader and higher quality product offering and network platform and use
increasing opportunities to cross-sell real estate investment products to an enlarged client base.
Additionally, we believe we will be able to achieve overhead synergies by improving productivity
through greater organisational efficiency, in particular, with regard to combined support functions and
shared services, in combination with a reduction of personnel. We believe that this will lead to a
significant increase in our revenues and efficiency and reduce material, personnel and third party costs.

We have also been able to reap substantial benefits from the restructuring of the HL Group business
and expect further benefits to be realised. Our post-acquisition restructuring plan comprises the
consolidation of certain functions, in particular in the areas of billing, human resources, finance, tax
structuring, communication, fund controlling/reporting, cash management and pooling, property
management/facility management and IT, within our Group as well as the implementation of a social
plan, involving the reduction in office space, the sale of assets, the settlement of legal claims and the
elimination of administrative structures and processes, in particular with respect to a complex
reporting system vis-a-vis the shareholders of the HL Group, which are no longer needed. The cost
reductions achieved through the efficiency enhancement measures and the restructuring steps
undertaken, in particular, with respect to the central functions such as human resources, IT and finance
and measures to reduce headcount (HL Group’s headcount was reduced from 131 full time equivalents
(“FTEs”) in 2016 to 107 FTEs as of year end 2017 as well as our anticipated increase in revenues in
our investment management business through the launch of new products in the core office product
category and the successful closing of club deals, including the successful divestment of a EUR 432.0
million development project in Vienna, fund exits (Colosseo) and the launch of new retail fund
Denkmal Munster and the planned launch of the new retail fund Leonardo Ulm, have lead to a positive
contribution to our operating results in the financial year ended 31 December 2017 of EUR 10.0
million, which represents a return to profitability for HL Group and the highest profit of the HL Group
in almost a decade, with further improvements to our results of operations expected in the mid-term.

To a great extent, the integration of the newly acquired businesses of HL Group, HFS and ATOS
Group into our established platform is accomplished. For example, implementation of a centralised
enterprise resource planning (ERP) and data management program (SAP) was completed in all
subsidiaries except ATOS Group where implementation is on going and a key account system was
established that helps to bundle Group-wide joint fund equity raising across multiple brands.
Beginning in Q2 2018, we aim to accelerate our growth and enable scalability through focused
operational alignment, Group-wide standardized core business processes, digital strategies and plug-in
capabilities for organic growth.




We estimate that the integration of the businesses of HL Group, HFS and ATOS Group offers
significant synergy potential with revenue increases and cost savings. Until 2019, we expect to achieve
cost savings of approximately EUR 6.0 million. Initial cost savings results were already achieved in
the second half of 2017 through the launch of our first common product - Corestate Residential Fund 11
- and the acquisition of five development projects for an institutional investor (Project VauVau).

Selected geographical expansion to compliment growth in core markets

We plan to leverage our existing strong footprint in European core markets to increase our
international presence. Spreading out from Germany as our main real estate investment market, we
selectively operate in other attractive core markets in Europe, such as Austria, the United Kingdom,
Switzerland and Spain, sourcing a multi-national deal and client base. Through the HL Group
Acquisition, we have most recently expanded our geographical footprint into further core European
markets, particularly in the Benelux countries, but also in the United States and Canada and we strive
to make use of the aggregated expertise of our combined business platforms to further penetrate these
markets. However, there is no focus on fast international growth; we will rather focus on diligent
selective international expansion.

Such potential selective geographical expansion will preferably be implemented with reputable local
partners either through joint ventures or through M&A activities (i.e. by acquisition of suitable
industry players who are sufficiently well connected in the relevant markets).

Continue to enhance operational excellence

We constantly strive to enhance our operations across our three business segments by making
significant investments into our organisation as well as into our IT platforms and employees.
Following the completion of the Acquisitions, in July 2017, we began to implement a new organisation
structure aimed at the centralisation of corporate functions (e.g. in the areas of billing, human
resources, financing, shared services, IT and recruiting) to drive efficiency and consistency of our
group-wide operations. We recently enhanced our operational team through the creation of general
counsel, head of investor relations and head of human resources roles and hiring accordingly which
will serve as a foundation for growth in our operational team. Furthermore, we are currently in the
process of implementing a centralised enterprise resource planning (ERP) and data management
program (SAP) to integrate finance functions across our Group, and we have introduced new software
tools for the group-wide management of assets and funds and target a more homogeneous IT landscape
(Project Rise). Moreover, we created a post-merger integration and operation (PMO) platform to
facilitate an efficient integration process of the newly acquired businesses of HL Group, HFS and
ATOS Group.

We expect to reap substantial process improvements and cost savings from these efforts over the
coming years. Moreover, we believe that the implementation of a centralised enterprise resource
planning (ERP) and data management program (SAP) will provide us with a competitive advantage
over most of our competitors.

Recent Developments

On 21 December 2017, we announced our acquisition of an office complex in Amsterdam, the
Netherlands, known as “The Cloud” on behalf of an open-end real estate fund (managed by Amund
Real Estate) and the Finnish pension fund llmarinen. The purchase price is in the low three-digit
million EUR range. The five-story building with a total floor space of close to 23,700 sqgm was
recently remodelled and updated to the latest standard. The property is fully let; anchor tenants include
Uber and Amazon.
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On 27 December 2017, Flygon Holding LLC transferred all of its shares in the Issuer to Ralph Winter
and Ralph Winter now holds 28.03% of the Issuer’s outstanding shares.

On 9 January 2018, we announced the completion of the HFS Acquisition. In connection with the
completion of the HFS Acquisition, on 29 December 2017, we repaid the outstanding loan amounting
to EUR 150.0 million under the loan agreement entered into on 1 July 2017 between Corestate Capital
Senior Bondco S.ar.l. as borrower with Thalos Investment Platform S.A. Munsbach (Luxembourg)
(acting on behalf of its Compartment Thalos IX) as lender and security agent for the purpose of
partially financing the purchase price of the HFS Acquisition.

On 11 January 2018, we announced the acquisition of five project developments comprising a total of
over 1,700 newly built micro-apartments in Germany with an expected combined asset value of EUR
670.0 million after completion. The five properties were acquired by way of a forward deal for the real
estate umbrella fund set up for the Bayerische Versorgungskammer on the Luxembourg based AIF
platform of Universal-Investment and are located in Dresden, Dusseldorf, Frankfurt/Offenbach,
Cologne and Leipzig.

On 20 February 2018, we announced our intention to distribute a dividend per share of EUR 2.00 for
the financial year ended 31 December 2017.

End of February 2018 the existing shareholders Ralph Winter and Marcellino Graf von und zu
Hoensbroech have placed around 4 million shares in the market via an accelerated bookbuilding
offering. The founder of Corestate Ralph Winter remains the largest shareholder with a shareholding
of 17.81%.

Recently we have initiated a new Highstreet VIII transaction involving several co-investors. In
addition to an alignment capital investment of approximately EUR 5.5 million, so far CCAG has
assumed interest in the relevant investment structure amounting up to approximately EUR 45.9 million
which is intended to be placed to additional co-investors on a short term basis.

As of 19 March 2018 CCHSA has been included into the German SDAX index.
Outlook

From time to time we consider opportunities to acquire or invest in other businesses that match our
strategy, including other real estate investment managers (both real estate and alternatives), Real Estate
Operations and Warehousing as well as debt financing businesses or cooperations, also aiming at
increasing our capital sourcing capabilities and deal pipeline. We are currently in early stage
discussions regarding the potential acquisition of an alternative investment manager with more than
EUR 10.0 billion in assets under management for cash and shares. We currently cannot predict if and
when any such transaction may materialise.

Furthermore, as a part of our ordinary course of business, we are currently involved in a variety of
non-binding negotiations regarding the potential sale or acquisition of real estate portfolios for our
micro living and Warehousing activities as well as for existing and future Investment Structures.
However, it is difficult to predict to what extent these negotiations are successful and result in the
conclusion of a contractual documentation for such transactions.

For 2018 we expect organic net growth of our assets under management of approximately 5%.
Besides providing investment product offerings for its existing client base, the Group intends to

intensify its efforts to access institutional investors such as German insurance companies and pension
schemes to further increase its business for long-term institutional fund products.
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While the Company expects further strong capital inflows to the European real estate market on the
back of continued “quantitative easing”, as well as further capital inflows to its investment product
offerings based on its successful track record of past investments and attractive in-place product
offering, further compression in yields as well as an overall lack of supply of appropriate investment
opportunities may impose certain restrictions for the Group’s development in 2018.

It is currently planned that the Issuer as lender will shortly enter into a loan agreement granting a
junior loan of up to EUR 30 million to LUX Structure Services S.ar.l. as borrower bearing interest at a
rate of 10% p.a. The purpose of such loan is the financing of the acquisition of direct or indirect
interests in certain media funds set up and administered by Hannover Leasing GmbH & Co. KG from
retail investors (“Retail Investors”) as sellers through the borrower’s subsidiary Moviestar
Zweitmarkt-Management GmbH (“Moviestar GmbH” and the “Moviestar Transaction”). Therefore,
LUX Structure Services S.a r.l. will subsequently forward the junior loan amount to Moviestar
GmbH’s free reserves (freie Ricklagen). As part of the acquisition certain debt will also be assumed
from the sellers. The respective media funds are (i) “Shallow Hal” Filmproduktion GmbH & Co. KG
(HL 130), (ii) “First Twenty Million” Filmproduktion GmbH & Co. KG (HL 131), (iii) “Dia”
Productions GmbH & Co. KG (HL 126), (iv) Kinofilmproduktion ,,Unfaithful” GmbH & Co. KG (HL
129), (v) Magical Productions GmbH & Co. KG (HL 142), and (vi) ,,Sam” Productions GmbH & Co.
KG (HL 128) (each a “Film Fund” and together the “Film Funds”).

Depending on the quota of sale and purchase agreements concluded between Moviestar GmbH and the
Retail Investors LUX Structure Services S.a r.l. will decide to which extent it will make use of the loan
provided by the Issuer. In addition Commerzbank AG granted a senior loan of up to EUR 118.4
million to Moviestar. The funds ultimately provided to Moviestar GmbH ensure that Moviestar GmbH
is able to acquire certain interests in the Film Funds, assume all associated debt from the Retail
Investors and compensate working capital needs as well as all Moviestar Transaction related costs and
expenses.

Corestate may either continue to act as a lender under the respective loan agreement or convert its
receivables under the respective loan agreement ten business days after the draw down under the junior
loan into a preference share in Moviestar GmbH thus becoming a preferred shareholder in Moviestar
GmbH.

In addition it is planned that Hannover Leasing GmbH & Co KG as manager and Moviestar GmbH as
principal will enter into agreements according to which the manager shall provide certain transaction
and management services in relation to the acquisition of the interests in the Film Funds and associated
debt and the subsequent onboarding and administering of such interests in those Film Funds and
associated debt.

As compensation for such services the manager shall receive (i) an administrative fee, i.e. a lump sum
of EUR 300 for each Retail Investor having tendered its direct or indirect interests in a Film Fund to
Moviestar GmbH, (ii) a fixed transaction fee of 2% (net of VAT, if any) of all cash consideration paid
to the Retail Investors for the relevant interests in the Film Funds as well as the relevant debt assumed
from the Retail Investors. Moreover, Hannover Leasing GmbH & Co KG is entitled to (iii) a
management fee of 0.6% p.a. (net of VAT, if any) of the sum of debt assumed from the Retail
Investors and projected distributions of the relevant Film Funds after completion of the Moviestar
Transaction.

The higher the quota of sale and purchase agreements concluded between Moviestar GmbH and the
Retail Investors the higher the fee volume to be generated by Hannover Leasing GmbH & Co KG
which consequently could receive a significant consideration under the aforementioned agreements
entered into between Hannover Leasing GmbH & Co. KG and Moviestar GmbH.

In case Moviestar GmbH accepts the Retail Investors’ offer to sell and transfer their direct or indirect,
respectively, interests in the Film Funds, Moviestar GmbH would assume their respective position as
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direct or indirect, respectively, limited partner in the respective Film Funds as well as their position as
debtor. Moreover, the contracting Retail Investors declare to withdraw all existing claims vis-a-vis
Hannover Leasing and its affiliates, the respective fund vehicles, financing banks and distribution
companies.

The documentation provided to the Retail Investors including, inter alia, the acquisition offer also
explained the derivation (Herleitung) of the offered purchase price which also discloses that there is a
certain spread between the after tax profit received by the respective Retail Investor when accepting
Moviestar GmbH’s purchase price for the direct or indirect interest in the respective Film Fund on the
one hand and the after tax profit for the direct or indirect interest upon final settlement of the
respective Film Fund after expiration of the full holding period on the other hand.

Subject to fees payable to Hannover Leasing GmbH & Co. KG as well as certain transaction,
administrative and financing costs Moviestar GmbH may benefit from such spread which could
comprise a significant amount depending on the ultimate quota of sale and purchase agreements
concluded between Moviestar GmbH and the Retail Investors as well as certain other factors.
Depending on such quota and other factors Corestate as lender under the aforementioned loan
agreement may therefore decide to exercise its option to acquire the aforementioned preference share
in Moviestar GmbH becoming the preferred shareholder with respect to the annual profits (decreased
by EUR 50,000 p.a. for the ordinary shareholder) and in case of distributions of reserves or liquidation
of Moviestar GmbH (decreased by a portion of EUR 500,000 for the ordinary shareholder).
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OVERVIEW OF OUR CORPORATE AND FINANCING STRUCTURE

The following diagram depicts, in simplified form, our corporate and financing structure adjusted to
give effect to the offering of the Notes and the use of the proceeds therefrom as set forth under “Use of
Proceeds” as if they had occurred on the Issue Date. For an overview of the Issuer’s material
financing arrangements, see “Description of other Indebtedness.”
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Restricted Group

At the date of this Prospectus, our main shareholders are Ralph Winter (17.81%), Norbert Ketterer (9.64%) and Sandra Ketterer

(8.93%). The remaining shares are with other shareholders/in public free float, which refers to shareholdings of less than five percent in
the Issuer and amounts to 63.62% (Shareholdings of the management in the amount of 4.69% are included in the calculation of the
public free float).

The Issuer is a public limited liability company (société anonyme) incorporated under Luxembourg law with its shares listed on the
regulated market (regulierter Markt) (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse).

The Issuer is offering EUR 300,000,000 3.50% Notes due 2023 pursuant to this Prospectus which are to be issued on the Issue Date.
The Notes constitute unsubordinated and unsecured obligations of the Issuer ranking pari passu among themselves and, in the event of
the dissolution, liquidation or insolvency of the Issuer or any proceeding to avoid insolvency of the Issuer, pari passu with all other
present and future unsubordinated and unsecured obligations of the Issuer, save for such obligations which may be preferred by
applicable law.

This includes the revolving credit facility of the Issuer with a maximum aggregate amount of EUR 40.0 million. As of 31 December
2017, EUR 34.0 million was drawn under the revolving credit facility. Furthermore, the Issuer issued a convertible bond in an aggregate
principal amount of EUR 200.0 million, which will mature on 28 November 2022. HFS issued a corporate bond in an aggregate
principal amount of up to EUR 100 million (subsequently amended to up to EUR 30.5 million), which will mature on 4 October 2021.
See “Description of other Indebtedness”. As of 31 December 2017, the aggregate principal amount outstanding under such instruments
was approximately EUR 200.0 million and EUR 30.5 million, respectively. See “Risk Factors — Risks Relating to the Notes — The right
of investors to receive payments under the Notes will be effectively subordinated to claims of existing and future secured creditors of
the Issuer, up to the value of the collateral securing such indebtedness.” The Issuer and/or certain of its subsidiaries are borrowers
under certain financing arrangements with an outstanding amount of approximately EUR 367.6 million as of 31 December 2017,
including a shareholder loan with an outstanding amount of EUR 18.9 million as of 31 December 2017 (see “Description of Other
Indebtedness™). The Issuer intends to repay with the proceeds from the issuance of the Notes a part of its debt as further described under
“Use of Proceeds”. As of 31 December 2017, after giving effect to the issuance of the Notes pursuant to the Offering and the
application of the proceeds therefrom, the Issuer’s subsidiaries would have had approximately EUR 531.3 million net financial debt
outstanding (excluding intercompany indebtedness). See “The Notes will be structurally subordinated to the liabilities of our
subsidiaries.”
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THE OFFERING

The following is a brief overview of certain terms of the Offering. It may not contain all information
that is important to investors. For additional information regarding the Notes, see “Terms and
Conditions of the Notes” and “Description of other Indebtedness.”

ISSUBK....cviivieieceee e Corestate Capital Holding S.A.

Notes Offered.......c..cceccvvveveninnenn. EUR 300,000,000 3.50% Notes due 2023 (the “Notes”).

ISsue Date ........ccecvvvvreeineeeie 29 March 2018.

ISSUE PFICE ..o 98.857% of their principal amount.

Maturity Date .........cccceevvevveeiennenn, 15 April 2023.

Interest Rate........cccccevvvvvevivneennen. 3.50% per annum.

Interest Payment Dates................ Interest on the Notes will be payable semi-annually in arrear on

each 15 April and 15 October, commencing 15 October 2018 (long
first interest period).

Denominations .......ccccceevevvvveesvnenn, Each Note will be issued in a denomination of EUR 100,000. For
the purposes of the secondary market trading on the Luxembourg
Stock Exchange, the minimum transfer amount is one Note.

Ranking of the Notes..................... The Notes will:

e  be senior obligations of the Issuer and will rank equal in right
of payment with all of the Issuer’s existing and future
unsecured obligations that are not subordinated in right of
payment to the Notes;

e rank senior in right of payment to any existing and future
subordinated indebtedness of the Issuer;

e  be effectively subordinated to the Issuer’s existing and future
secured indebtedness to the extent of the value of such
property and assets securing such indebtedness; and

e  be structurally subordinated to all existing and future
obligations of the Issuer’s subsidiaries.

Use of Proceeds........ccccovvvreriennen. The Issuer will use the gross proceeds from the offering of the
Notes (the “Offering”) as set forth in “Use of Proceeds”.

Make-Whole Redemption............ At any time, the Issuer may redeem the Notes in whole but not in
part, at a redemption price equal to the Make-Whole Redemption
Amount (as defined in Article 5(b) of the Terms and Conditions),
plus accrued and unpaid interest, if any, to, but excluding, the
redemption date.
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Additional Amounts; Tax
Redemption ...,

Change of Control ........................

Certain Covenants.........ccccceveeennnn.

Absence of a Public Market for
The NOTES ..veeeee e

All payments of principal and interest in respect of the Notes will
be made without withholding or deduction for any taxes imposed
by the Issuer’s country of domicile for tax purposes unless required
by law. Subject to certain exceptions and limitations, if the Issuer is
required to make such withholding or deduction, the Issuer will pay
such additional amounts to the Noteholder as the Noteholder would
have received if no such withholding or deduction had been
required. See Article 7 of the Terms and Conditions.

If a gross-up event (as defined in § 1 of the Terms and Conditions)
occurs, the Issuer may redeem the Notes in whole, but not in part,
at any time, at a redemption price of 100% of the principal amount
thereof, plus accrued and unpaid interest, if any, to, but excluding,
the redemption date. See Article 5(c) of the Terms and Conditions.

If an aquisition of control (as defined in the Terms and Conditions)
with respect to the Issuer occurs, each Noteholder will have the
right to require the Issuer to redeem all or some of its Notes at a
redemption price equal to 101% of their principal amount, plus
accrued and unpaid interest, if any, to, but excluding, the date of
repurchase. See Article 5(d) of the Terms and Conditions.

Pursuant to the Terms and Conditions, the ability of the Issuer and
its Subsidiaries to:

e incur additional indebtedness;

e pay dividends, redeem capital stock and make other
distributions;

e prepay or redeem subordinated debt or equity;

o effect a merger or consolidation of the Issuer or a transfer
or sale of all or substantially all of the assets of the Issuer
and its Subsidiaries;

e create or permit to exist certain liens; and
e transfer or sell certain assets
will be limited.

Certain of the covenants will be suspended if and for as long as we
achieve investment grade ratings. See Articles 8(d), 10(c), 11(d)
and 12(d) of the Terms and Conditions. Each of the covenants in
the Terms and Conditions will be subject to significant exceptions
and qualifications.

The Notes will be new securities for which there is no established
trading market. Although the Managers have advised us that they
intend to make a market in the Notes, they are not obligated to do
so and may discontinue market-making at any time without notice.
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Risk FaCtors ......cccovevvveiveieie i

Listing and admission to trading.

Governing Law .........ccccoeevenennnn.

Paying Agent........ccccevvviveiennnnnn,

Calculation Agent.........cccceevennne.

Registrar........ccccccocvvvvevciieeinccennn,

Accordingly, we cannot assure you as to the development or
liquidity of any market for the Notes.

Investing in the Notes involves substantial risks. You should
consider carefully all the information in this Prospectus and, in
particular, you should evaluate the specific risk factors set forth in
the “Risk Factors” section before making a decision whether to
invest in the Notes.

Application has been made to the Luxembourg Stock Exchange for
the Notes to be listed on the Official List of the Luxembourg Stock
Exchange and to be admitted to trading on the Regulated Market of
the Luxembourg Stock Exchange.

The Notes will be governed by German law.

BNP Paribas Securities Services S.C.A., Zweigniederlassung
Frankfurt.

Conv-Ex Advisors Limited.

Clearstream Banking AG, Frankfurt am Main.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER INFORMATION

The following selected consolidated financial information of the Group as of and for the financial
years ended 31 December 2015, 2016 and 2017 has been taken or derived from the Issuer’s audited
consolidated financial statements as of and for the financial years ended 31 December 2015 and
31 December 2016 (including comparative figures as of and for the financial year ended 31 December
2015 and to the extent such comparative figures have been adjusted in the Issuer’s audited
consolidated financial statements as of and for the financial year ended 31 December 2016) and
31 December 2017 (including comparative figures as of and for the financial year ended 31 December
2016, to the extent such comparative figures have been adjusted in the Issuer’s audited consolidated
financial statements as of and for the financial year ended 31 December 2017) (together, the “Audited
Consolidated Financial Statements”). The Audited Consolidated Financial Statements have been
prepared in accordance with International Financial Reporting Standards as adopted by the European
Union (“IFRS”).

Where financial information in the following tables is labelled “audited,” this means that it has been
taken from the audited consolidated financial statements mentioned above. The label “unaudited” is
used in the following tables to indicate financial information that has not been taken from the Audited
Consolidated Financial Statements but rather was derived from the Audited Consolidated Financial
Statements, or taken or derived from the Issuer’s accounting records or its management reporting, or
has been calculated based on figures from the sources mentioned before. All of the financial
information presented in the text and the tables below are shown in thousands of EUR (in EUR ’000)
except as otherwise stated. Certain financial information (including percentages) in this Prospectus
have been rounded according to established commercial standards, whereby aggregate amounts (sum
totals, sub-totals, differences or amounts put in relation) are calculated based on the underlying
unrounded amounts. As a result, the aggregate amounts may not correspond in all cases to the
corresponding aggregated amounts of the underlying (rounded) figures appearing elsewhere in this
Prospectus. Furthermore, these rounded figures may not add up exactly to the totals. Financial
information presented in parentheses denotes the negative of such number presented. In respect of
financial information set out in this Prospectus, a dash (“~) signifies that the relevant figure is not
available, while a zero (“0”) signifies that the relevant figure is available, but has been rounded to or
equals zero.
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Selected Financial Information from the Consolidated Statement of Profit and Loss

For the financial year ended
31 December

2015 2016 2017
(in EUR 000) (audited)
Revenue from Acquisition Related FEes..........ccooevveiiiiniincncicieen 4,483 9,615 30,016
Revenue from Asset and Property Management...........coccoceeveerneenenne 20,886 25,336 52,539
Revenue from Sales FEes...........oovviiiiiiiieee e 491 - 900
Revenue from Coupon Participation Fees - - 53,689
Revenue from Promote Fees Realised .............cccocvevvnccinnininncinnen, 12,174 5,817 14,456
Total Revenue from Real Estate Investment Management.............c.ce..... 38,034 40,769 151,600
Management EXPENSES ........ceiriiirieiinieiei s (19,779) (23,167) (50,814)
Total Expenses from Real Estate Investment Management .............cc....... (19,779) (23,167) (50,814)
Total Earnings from Real Estate Investment Management................ 18,255 17,601 100,786
Share of Profit or Loss from Associates and Joint Ventures .................... 4,695 5,255 9,498
Dividends from other Alignment Capital.............cccccoviiieinniiiiiiinen, - - 9,877
Expenses from Management of Associates and Joint Ventures .. (667) (2,637) (1,088)
Total Earnings from Alignment Capital Management........................ 4,028 2,617 18,286
Net Rental INCOME.........ccovriririieiiceecee e 1,322 1,078 9,224
Revenue from Service Charges.........cooueerirnnieeiinrecnnnssscenenns 557 364 889
Net Gain from Selling Property Holding Companies...........c.ccccevevuuen. 2,506 12,244 13,916
Total Income from Real Estate Operations/Warehousing ...........c.c.ce..... 4,386 13,685 24,028
Expenses from Real Estate Operations/Warehousing .............c.cccvcvevrnnee. (2,077) (4,044) (5,029)
Total Earnings from Real Estate Operations/Warehousing ............... 2,308 9,641 18,999
General and Administrative EXPENSeS ..........cccovvreerirneeienenseeeneeas (13,118) (9,963) (35,400)
Other INCOME......cuiieiciiiiiiee ettt ra e 803 147 2,010
Earnings before Interest, Taxes, Depreciation and
AMOrtisation (EBITDA).......ccooiiiiiieeeeeseie st 12,276 20,044 104,682
Depreciation and AMOrtiSAtioN..............oveirirrieeininieee e (349) (374) (20,866)
Earnings before Interests and Taxes (EBIT) 11,927 19,670 83,816
Financial INCOME ..........ooviiiririiiiccccccee e 173 514 8,951
FiNanCial EXPENSES .....c.cviviieiiiririeieieiieieiee e (3,458) (3,315) (29,778)
Earnings before Taxes (EBT).....c.ccceviiiiriiininnneceee e 8,642 16,870 62,989
Income Tax (EXpense)/Benefit..........ccccovicinnnicnniccincscnee 1,446 (1,313) (6,634)
Net Profit/(Loss) for the Period.............cocecconviiiiinnicincccee 10,087 15,556 56,355
of which attributable to equity holders of parent company................... 9,656 15,396 55,717
of which attributable to non-controlling interests 431 160 638
TOtal REVENUESY ......ovvvievirieeeeseene s s s 39,914 42210 161,712
TOtal EXPENSESP........ooveiecieceeeesseeseesee st ens s (35,642)  (39,811)  (92,331)

(1)  Not including Share of Profit or Loss from Associates and Net Gain from Selling Property Holding Companies.
(2)  Excluding Financial Expenses and Depreciation and Amortisation.
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Selected Financial Information from the Consolidated Statement of Financial Position

As of 31 December

2015 2016 2017
(in EUR ‘000) (audited)
Non-Current Assets
Property, Plant and EQUIPMENT .........cooiiiiiiiiinceeese e 642 1,235 30,668
Long-term Receivables............... - - 37,827
Other Intangible Assets. . 96 930 141,016
GoOAWIll.....cveiiiiiiiicece e . - - 556,861
Investment in Associates and Joint Ventures 29,247 35,747 59,929
Other Financial Instruments..........cc.ccceevnine . 31 2,217 72,183
Long-term Loans t0 ASSOCIALES. .......ccccuerveerieirierieie e - 2,493 6,808
Deferred TaX ASSELS .....ccveiviiiiieieiesiese sttt se et sae e 2,406 2,363 10,526
Total NON-CUIreNt ASSELS......cociviiieriiiriiieeeee et 32,421 44,985 915,818
Current Assets
Advance Payments for Property Purchase Prices.........c.cccoooveinerinnnne. 1,000 1,305 -
INVENEOTIES ...ttt ens 39,216 15,905 268,258
Receivables from Associates ...... 11,469 8,263 18,874
Receivables from Joint Venture.. 5,755 1,031 -
Trade Receivables................ 3,984 5,271 32,141
Other short-term Receivables . 1,329 1,530 1,774
Current Income Tax Assets..... . 122 730 853
Other ShOI-tErM ASSELS .......ccviveieiirieeie e 940 3,376 63,948
Restricted Cash........c.ooveiiiiiiieccc e 2,800 700 745
Cash and Cash EQUIVAIENTS..........ccooeiiiiieiiiece e 9,647 47,509 108,830
76,263 85,619 495,422
Assets held for Sale .. - - 15,785
Total Current Assets.... . 76,263 85,619 511,207
TOLAL ASSEES....cuvcviveeecteeete ettt st e b bene s 108,684 130,605 1,427,025
Equity
Share Capital ........ccciiireiire e 195 946 1,597
Other Reserves . 24,292 69,699 493,616
Net Profit/(Loss) for the Period ...........cocevveiniiniine e 9,656 15,396 55,717
Subtotal Capital Accounts of shareholders of parent company............. 34,143 86,040 550,930
Non-controlling Interests . 213 405 503
TOtAl EQUITY .cvcvieiieec e 34,356 86,446 551,433
Non-Current Liabilities
Other 10Ng-term ProViSIONS. .........ccoieiierieiieisee e - - 6,205
Long-term Financial Liabilities to Banks.. . 25,378 14,126 238,262
Other long-term Financial Liabilities.............cocoeviviiiicrinnnncces - - 243,030
Net Employee Defined Benefit Liabilities ...........ccccoervverrieirrcireinnnn. 443 - -
Long-term Derivatives............ccccoovrereenene. . - - 4,941
Deferred Tax Liabilities... - 0 18,630
Other non-current Liabilities... . 1,275 9,831W 30,534
Total Non-Current Liabilities ...........ccccveivieieiiviccieeccee e 27,096 23,957 541,601
Current Liabilities
Other short-term ProviSiONS............cccceiviieeievicie e - - 42,884
Short-term Financial Liabilities to Banks ..........cccccccvvevveviiievecreeeenenn 0 4,004 132,278
Other Short-term Financial Liabilities - - 15,509
Short-term Derivatives..............c.coeu..... . - - 3,394
Short-term Liabilities to ASSOCIALES ..........c.covevvieriieiicieicie e 91 948 2,209
Trade Payables.........ccooiiiiiieee s 8,258 7,266 14,795
Current Income Tax Liabilities... . 603 1,050 31,201
Other Current LiabilitieS...........cccooevveveviiiieciennen, . 38,279 6,934 75,937
Liabilities directly associated with Assets held for Sale... . - - 15,785
Total Current Liabilities.........c..cccoovevevviveveiecienn, . 47,232 20,202 333,991
Subtotal Liabilities.............. . 74,328 44,159 875,592
Total Equity and Liabilities...........c.cccevririiieiriiiicceceees e 108,684 130,605 1,427,025

(1) Due to changes in the presentation this figure for the financial year ended 31 December 2016 has been taken from the consolidated
financial statements as of and for the financial year ended 31 December 2017 (which include the respective comperative fincnacial
information as of and for the financial year ended 31 December 2016.
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Selected Financial Information from the Consolidated Statement of Cash Flows

For the financial year ended 31 December

2015 2016 2017

(in EUR ‘000) (audited)

Net cash flows from operating aCtiVities ...........ccceoerirreeninrseiiseee s (34,100) 23,845 15,391
Net cash flows generated from / (used in) investing activities (4,575) (15,524) (145,613)
Net cash flows from / (used in) financing activities ............cccccevvernirinnne 29,302 27,441 191,587
Cash and cash equivalents at beginning of period...........cccccovvviennnnnenn. 21,820 12,447 48,209
Net increase (decrease) in cash and cash equivalents... (9,373) 35,762 61,366
Cash and cash equivalents at end of Period..........ccccooeeeireininniieineene 12,447 48,209 109,575

Other Selected Financial Information

As of and for the financial year ended
31 December

2015 2016 2017
(in EUR ‘000, except as otherwise noted) (unaudited, except as otherwise noted)
Net Profit/(Loss) for the Period attributable to Shareholders of the
Parent Company® ....... 9,656 15,396 55,717
Net Profit Adjustments® 6,935 4,019 37,613
Adjusted Net Profit® ...........cco.cooeverieiecsieeeees oo 16,591 19,415 93,330
Total Revenue from Real Estate Investment Management®........................ 38,034 40,769 151,600
Dividends from other Alignment Capital® ..................... - - 9,877
Total Income from Real Estate Operations/Warehousing® 4,386 13,685 24,028
Share of Profit or Loss from Associates and Joint Ventures®@.................. 4,695 5,255 9,498
Aggregate Revenues and Gains® 47,115 59,709 195,003
Adjusted Net Profit Margin®.............cco.coocoovreoeeronerioneescress e, 35.2% 32.5% 47.9%
Earnings before Interest, Taxes, Depreciation and Amortisation
(EBITDA)Y ..ot et 12,276 20,044 104,682
EBITDA Adjustments®” 6,676 3,070 18,617
Adjusted EBITDA® 18,952 23,114 123,299
Assets under Management at the end of the period
(iN EUR DIIONY® ...t 2,044 2,759 21,925
(1) Audited.
(2) Includes adjustments for certain one-off items net of (deferred) tax effects, i.e. adjustments for one-off capital raising costs (IPO costs)

®

Q)
®)

(6)
Q]

(8
©)

of EUR 3,845.0 thousand, one-off investments for institutional product business of EUR 880.0 thousand and interest burden from
bridge facility of EUR 2,210.0 thousand for the financial year ended 31 December 2015, adjustments for one-off acquisition related
expenses of EUR 944.0 thousand, costs for management stock options of EUR 625.0 thousand, adjustments for one-off capital raising
costs (IPO costs) of EUR 590.0 thousand and interest burden from bridge facility of EUR 1,860.0 thousand for the financial year ended
31 December 2016 and adjustments for acquisition related expenses of EUR 12,569 thousand, costs for management stock options of
EUR 4,702 thousand, adjustments for severance payments of EUR 1,346 thousand, adjustments for a repayment penalty of EUR 3,637
thousand, adjustments for depreciation of the capitalized management contracts of EUR 15,359 thousand (net of taxes) for the financial
year ended 31 December 2017.

Adjusted Net Profit is defined as the net profit/(loss) for the period attributable to shareholders of the parent company adjusted for
certain exceptional items as described above in footnote two.

Share of profit or loss from associates and joint ventures may include fair value gains or losses or other non-cash items.

Includes total revenue from real estate investment management, dividends from other alignment capital, total income from Real Estate
Operations/Warehousing and our share of profit or loss from associates and joint ventures.

Adjusted net profit expressed as a percentage of aggregate revenues and gains.

Includes adjustments for certain one-off items net of (deferred) tax effects, i.e. one-off investments for institutional product business of
EUR 1,244.0 thousand and adjustments for one-off capital raising costs (IPO costs) of EUR 5,432.0 thousand for the financial year
ended 31 December 2015, adjustments for one-off acquisition related expenses of EUR 1,294.0 thousand, costs for management stock
options of EUR 967.0 thousand and for one-off capital raising costs (IPO costs) of EUR 809.0 thousand for the financial year ended 31
December 2016 and adjustments for one-off acquisition related expenses EUR 12,569 thousand, costs for management stock options of
EUR 4,702 thousand and adjustments for severance payments of EUR 1,346 thousand for the financial year ended 31 December 2017.
Adjusted EBITDA is defined as EBITDA adjusted for certain exceptional items as described above in footnote seven.

Assets under management are determined based on the projected development costs for project developments for which building phase
has not yet been launched, the construction costs for project developments for which the building phase has been launched but has not
yet been completed, the real estate valuation for project developments for which the building phase has been completed, and the real
estate valuation for standing assets. Assets under management only take into account those transactions which are secured by binding
contracts.
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As of and for the financial year ended
31 December

2017
(in EUR ‘000, except as otherwise noted) (unaudited, except as otherwise noted)
Net Financial DEDEY ..o ssssssssseenes 519,504
Adjusted Net Financial Debt® ..........c..cooooevevveveeiecisceneeeeees e 531,304
Net Leverage RAtio®...........c..coovveveeveveieieciseeeeees e 4.2x

(1) The following table sets forth our net financial debt for the period indicated:

As of and for the financial year ended
31 December

2017
(in EUR ‘000, except as otherwise noted) (audited, except as otherwise noted)
Long-term Financial Liabilities to Banks..........cccccvcvviiivniininnneneincie 238,262
Other long-term Financial Liabilities............cocvriiinieinincccece s 243,030
Short-term Financial Liabilities t0 Banks ............cccoveeiinnnnieiceneccn 132,278
Other short-term financial liabilities ............c.covieiiiiciiicc 15,509
Gross FINAaNcial DEBtC™ .. ...ttt eenen 629,079
Cash at end of Period”™.. 109,575
Net Financial Debt"™™ 519,504

(*)  Unaudited.

(**) Gross financial debt represents long-term financial liabilities to banks, other long-term financial liabilities, short-term financial
liabilities to banks and other short-term financial liabilities (each as shown in the Audited Consolidated Financial Statements).

(***) This includes cash and cash equivalents of EUR 108,830 thousand and restricted cash of EUR 745 thousand.

(****) Net financial debt is defined as gross financial debt less cash and cash equivalents.

(2)  Adjusted net financial debt gives illustrative effect to the issuance of Notes in an aggregate principal amount of EUR 300,000 thousand
and the application of the gross proceeds therefrom (for the repayment of loans in an aggregate outstanding amount of EUR 198,500
thousand, transaction costs, fees and expenses related to the issuance of Notes of EUR 5,900 thousand and cash in an amount of EUR
95,600 thousand (see “Use of Proceeds™), as if such issuance had occurred as of 31 December 2017.

(3)  Net Leverage Ratio represents the ratio of net financial debt to adjusted EBITDA.
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RISK FACTORS

Before deciding to purchase the Notes to be issued by the Issuer, prospective investors should
carefully read and consider the risks discussed below, in addition to the other information contained
in this Prospectus (the “Prospectus”), before making an investment decision with respect to the notes
(the “Notes™) of Corestate Capital Holding S.A. (the “Issuer” and, together with its consolidated
subsidiaries, “we,” “us,” “our,” “Corestate,” the “Group” or the “Corestate Group”). With regard to
the period before 23 September 2015 and before effectiveness of the capital increase by contribution
in kind, references to the “Group,” “Corestate Group,” “Corestate” or “we”, “us” or “our” refer to
Corestate Capital AG together with its consolidated subsidiaries unless it is referred to Corestate
Capital Holding S.A. in the respective context. The occurrence of any of the events or circumstances
described in these risk factors, individually or together with other circumstances, could have a
material adverse effect on our business, results of operations, financial position and prospects. In
such a case the stock exchange price of the Notes could decline and investors may lose all, or part of
their investment.

All of these risk factors and events described below are contingencies which may or may not occur.
The Issuer may face a number of these risks described below simultaneously and one or more risks
described below may be interdependent. The order in which risks are presented is not an indication of
the likelihood of the risks actually materialising, of the potential significance of the risks or of the
scope of any potential harm to our business, results of operations, financial position and prospects.

The risk factors are based on assumptions that could turn out to be incorrect. Furthermore, although
we believe that the risks and uncertainties described below are the material risks and uncertainties
relating to us and the Notes, other risks, facts or circumstances not presently known to us, or that we
currently deem to be immaterial could, individually or cumulatively, prove to be important and could
have a material adverse effect on our business, financial condition, results of operations and
prospects.

Prospective investors should read and carefully review the entire Prospectus and should reach their
own views before making an investment decision with respect to any Notes. Furthermore, before
making an investment decision with respect to any Notes, prospective investors should consult their
own stockbrokers, bank managers, lawyers, auditors or other financial, legal and tax advisers and
carefully review the risks associated with an investment in the Notes and consider such an investment
decision in light of their personal circumstances.

Risks Relating to Our Market Environment

As an integrated real estate investment manager with our principal operations in Germany, our
business is affected by developments in the German real estate market.

The German real estate market is influenced by a number of factors related to the general economic
environment and development of real estate values in Germany. As we operate as an integrated real
estate investment manager with our principal operations in Germany, our business is affected by these
developments in the German real estate market. These principal developments, all of which may be
subject to significant fluctuation, include:

o the availability of financing,
. the availability and the creditworthiness of tenants,
o the availability of potential clients and their financial resources,
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° changes in tax laws and laws in general,

° the investment activity of companies,

° the purchasing power of the general public,

° the attractiveness of Germany as a location in comparison to other countries and global
markets,

° the supply and demand of real estate in respective locations, as well as special factors in the

local markets,

. the general economic trend, in particular the level of interest rates for the financing of real
estate acquisitions,

. the cyclical fluctuations of the real estate market,

. the demographic development of Germany,

. the fluctuations in energy costs,

. special influences such as force majeure events, and

. dependency on decisions by main commercial tenants for their business location.

These changing developments can adversely affect the results of our co-investments of our own funds
alongside the funds of our clients, which we refer to as alignment capital investments, in the structures
set up by us to optimise legal ownership and distribution of assets and funds for maximum efficiency
(the “Investment Structures”), the revenues we generate as an integrated real estate investment
manager and the results from our assets held for Warehousing purposes. As a result, developments in
any of the above factors could have a material adverse effect on our business, financial condition and
results of operations.

The German real estate market and our business depend on economic developments in
Germany and in Europe.

Among the significant factors for the performance of the overall economic development in Germany
are global economic conditions, inflation rates, levels of public debt and interest rates as well as
factors specific to regional markets, such as the development of rental rates. For example,
macroeconomic development could be adversely affected by a further intensification of the recent
financial and economic crisis in various countries within the Eurozone or at various system-relevant
banks, extreme fluctuations in the price of oil, an increased inflation rate (possibly resulting from
events such as further monetary support measures from central banks, or interest rates remaining low
for an extended period), as well as deflationary trends. Excessive public debt could result in tax raises,
increased inflation rates, lower economic output and a declining proclivity to invest among private
and institutional investors. Similar effects could be triggered by deflation. Fluctuations in exchange
rates, especially the Euro-to-US-Dollar rate, could have material effects on German exports and,
consequently, also on the performance of the German economy as a whole. Particularly, because of
the currently uncertain economic situation in Germany and Europe, it cannot be foreseen whether the
real estate market in Germany will evolve favourably for us. In addition, there are current geopolitical
crises, like in the Ukraine, where far-reaching economic sanctions have been imposed on the Russian
Federation which, in turn, introduced retaliation measures. Furthermore, there are a number of
uncertainties in connection with the future of the UK and its relationship with the European Union
after the UK’s vote to leave the European Union in the referendum held on 23 June 2016. The
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negotiation of the UK’s exit terms is likely to take a number of years. Until the terms and timing of
the UK’s exit from the European Union are clearer, it is not possible to determine the impact that the
referendum, the UK’s departure from the European Union and/or any related matters may have on the
business of the Issuer. A withdrawal could, among other outcomes, disrupt the free movement of
goods, services and people between the UK and the European Union, undermine bilateral cooperation
in key policy areas, significantly disrupt trade between the United Kingdom and the European Union
and cause political and economic instability in other countries of the European Union. All these
factors may have a negative impact on the European and German economies in general and, in turn,
the German real estate market in particular. This instability, together with the resulting market
volatility, entails a risk of contagion also for economically sound countries like Germany and may
spread to the German financial sector and the German real estate market. If any of these risks
materialise, this could have material adverse effects on our business, financial condition and results of
operations.

Deflationary or inflationary pressures could adversely affect our business, results of operations
and financial condition, particularly in a period of oversupply in the general housing market.

An increase in inflation in the Eurozone could have a particularly adverse effect on our Investment
Structures. The European Central Bank (the “ECB”) has stated in public pronouncements that its goal
is to achieve a long-term inflation rate of below, but close to 2% over the medium term, a figure
which the ECB considers beneficial for the European economy. As a result of weak growth in the
aftermath of the global financial and economic crisis in 2008, actual inflation has remained
considerably below the ECB target rate of inflation. In response, the ECB has loosened monetary
policy, including introducing negative deposit rates for banks depositing funds with the ECB (i.e. such
banks have to pay interest for depositing funds). These steps have, however, not resulted in any
upward pressure on consumer prices to date and prices have even declined in some Eurozone
countries. If economic weakness in the Eurozone and declining consumer confidence were to result in
prices decreasing over time as part of a general deflationary trend, the Eurozone might enter into a
recession. While the German economy has so far, to a large extent, not been adversely affected by the
recent adverse economic developments, the onset of any significant deflationary pressures could
adversely affect the German economy and, in particular, adversely affect the German real estate
market. The occurrence of any of these developments, all of which are beyond our control, could
materially adversely affect our business, financial condition and results of operations.

On the other hand, if the Eurozone economies were, in general, to grow, the ECB could decide to
react to inflationary pressures by adopting a tighter monetary policy, which could include interest rate
increases. In the event that interest rates were to increase in the future, the value of real estate could be
adversely affected due to increases in the discount rate and a reduction of attractive refinancing
options (see also below “The current macroeconomic environment is characterised by low interest
rates and comparatively high values of real estate portfolios in Germany. Any increase in interest
rates could have material adverse effects on the German real estate market and on our business®.).
Any increase in the cost of refinancing caused by macroeconomic effects, in particular inflation, could
materially adversely affect our business, financial condition and results of operations.

The current macroeconomic environment is characterised by low interest rates and
comparatively high values of real estate portfolios in Germany. Any increase in interest rates
could have material adverse effects on the German real estate market and on our business.

The sluggish global economic recovery since the onset of the global financial and economic crisis in
2008 has resulted in a period of increased uncertainty regarding future economic developments. This
uncertainty has increased interest in investments that provide stable and largely predictable cash
flows, such as investments in German real estate. This trend has been accelerated by historically low
interest rates throughout Europe. As a result of this environment of low interest rates, property prices
and the value of real estate companies have increased in general. However, these positive
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developments could be quickly reversed if interest rates were to rise in Europe in general and in
Germany in particular. An increase in interest rates could lead clients to focus on non-real estate
investments with a higher risk and return profile and thus could have a material adverse effect on our
business, financial condition and results of operations.

Any deterioration of the asset values of our Investment Structures due to external economic and
political factors could materially adversely affect our business, financial condition, results of
operations and prospects.

The asset values of the Investment Structures could be influenced by a number of factors beyond our
control, including a declining real estate market, general economic conditions, political uncertainty
and acts of terrorism. Deteriorating market conditions may decrease the interest of our existing or
prospective clients in our Investment Structures as investors seek better returns in other non-real
estate investments. If existing or prospective clients invest less in our Investment Structures, it would
likely result in lower investment management fee income for us. In particular, the performance of our
Investment Structures is critical for our investment management business to attract new investments.
If the asset values of our Investment Structures decline, our existing clients may terminate their
relationships with us or choose to invest in other projects, which would reduce our investment
management fees from these structures and limit our ability to invest in attractive Investment
Structures in the future, both of which could materially adversely affect our business, financial
condition and results of operations.

Risks Relating to Our Business

Our business model depends on our ability to find clients for our Investment Structures. Any
Inability to do so may have a material adverse effect on our financial condition.

Our ability to find clients for our Investment Structures depends on a number of factors, including
market-driven factors that are outside our control. Clients may choose to invest in assets other than
real estate or in real estate investment structures that we do not offer. Poor performance of our
Investment Structures may also make it more difficult for us to raise new funds. If existing clients
cease or significantly curtail commitments to our Investment Structures, we may need to identify and
attract new clients in order to maintain or increase the size of our investment portfolios. There can be
no assurance that we can find or secure commitments from new clients. If we are unable to identify
and secure capital commitments from existing or new clients, this could have a material adverse affect
on our business, financial condition, results of operations and prospects.

Our ability to find clients for new Investment Structures may similarly be hampered if the general
appeal of alternative investments were to decline. Alternative investments may fall into disfavour as a
result of concerns about liquidity and short-term performance. If we were unable to successfully raise
funds for our existing and future Investment Structures, we could be unable to earn sufficient
management fees and finance our investments and this could have a material adverse effect on our
financial condition and results of operations.

The historical performance of our existing Investment Structures may not be indicative of their
future results or the results of Investment Structures we may develop in the future.

The historical performance of our Investment Structures should not be considered indicative of their
future results or the results of any other Investment Structures that we may develop in the future. For
example, historical performance may be due to favourable investment opportunities and positive
economic and market conditions which existed in the historical period and that may not exist in future
periods. In the event of weak economic and market conditions in the future, we may not be able to
identify and invest in profitable investment opportunities, which in turn may have an adverse effect on
the future performance of our Investment Structures. If the future performance of our Investment
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Structures is significantly weaker compared to previous periods, this could affect our fee income and
the results of our alignment capital investments and could have a material adverse effect on our
business, financial condition and results of operations.

Our efforts to establish new Investment Structures may be unsuccessful and could negatively
affect our reputation.

As part of our growth strategy, we may establish new Investment Structures from time to time to
expand our business. The costs associated with establishing a new Investment Structure would
initially exceed the revenues it generates. If a new Investment Structure is not successful, the revenues
we earn from it may not be sufficient to compensate us for these costs. The poor performance of a
new Investment Structure may also affect our reputation and the reputation of our other Investment
Structures and may in turn have a material adverse effect on our business, financial condition and
results of operations.

We may not be able to maintain our current fee structure as a result of poor investment
performance, general industry trends or changes in our business mix.

We may not be able to maintain our current fee structure for a number of reasons, including poor
investment performance, general industry trends or changes in our business mix. Typically, our clients
consider our fees in the context of the historical return on their investments in our Investment
Structures. In case of poor performance of any Investment Structure, it is possible that, with regard to
future Investment Structures, we will not be able to maintain our current fee structure. Downward
pressure on fees may also result from general industry trends such as the growth and evolution of
alternatives to our existing Investment Structures. Additionally, our business mix may change in the
future to include a higher proportion of industry segments in which fees are generally lower. As a
result of any of these factors, we may be unable to maintain our current fee structure and may be
forced to reduce our fees in order to retain current, and attract additional, clients for our Investment
Structures. Fee reductions for existing or future business could have a material adverse effect on our
business, financial condition and results of operations.

Our customers or clients may withdraw assets under management at short notice.

Our fees are derived from management fees, which are generally based on the value of the assets
under management. A significant number of our contracts permit clients to reduce the aggregate
amount of their investment with no, or only short periods of notice, or to withdraw altogether from an
Investment Structure or contract. Such withdrawals may be permitted under contractual provisions,
such as change of control provisions, which result in financings terminating and/or becoming due and
payable upon the occurrence of a change of control event or may be permitted at the option of the
parties without grounds. Redemptions of investments in Investment Structures could also be requested
at a rate that outpaces the rate at which assets can be sold to meet such redemptions, especially where
the underlying assets of an Investment Structure are less liquid. This could result in a suspension of
redemptions or the use of other mitigating mechanisms which could negatively affect our reputation.
Withdrawals of assets under management could have an immediate impact on fees and revenues and
could have a material adverse effect on our business, financial condition and results of operations.

We depend on the members of our management team. The loss of their services or our inability
to attract and retain additional key personnel could impair our operations and growth.

We depend on the relationships, skills, expertise and experience in the real estate industry of the
members of our management team. Our management team is responsible, among other things, for deal
sourcing, fund raising and the execution of our strategies. Our future success will depend to a
significant extent on the continued service of the members of our management team and our ability to
attract and retain experienced key personnel. Competition for such personnel is intense and we may
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not be successful in attracting and retaining such personnel. The loss of any of our key personnel may
limit our ability to successfully execute our business strategy and may prevent us from sustaining the
investment performance that our Investment Structures have achieved. This may also adversely affect
our ability to retain existing clients and attract new clients. As such, the loss of any of these
individuals and our inability to recruit additional key personnel may have a material adverse effect on
our business, financial condition and results of operations.

We benefit from our senior advisory circle. The loss of their services may impair our growth
and could have a material adverse effect on us.

We benefit from the relationships, skills, expertise and experience in the real estate industry of the
members of our senior advisory circle, including our major shareholder Ralph Winter. The members
of our senior advisory circle assist us, among other things, to the extent required, with raising capital
for our Investment Structures, in particular, by referring new clients to us. Our future success will
depend in part on new clients referred to us by the members of our senior advisory circle. The loss of
the services of our senior advisory circle could limit our ability to attract new clients to invest in our
Investment Structures. As such, the loss of their services could have a material adverse effect on our
business, financial condition and results of operations.

Disputes with clients of our Investment Structures or the non-performance by clients of their
obligations may materially and adversely affect our business.

Our Investment Structures depend on investments by third parties. There are general risks involved
such as potential disputes with clients of our Investment Structures in connection with the
performance of their obligations under the relevant agreements or conflicts with the policies or
objectives adopted by us. Each of our Investment Structures is structured to reduce risks stemming
from a potential or temporary default on a payment obligation of its parties by including appropriate
sanctions to adequately protect the interests of the relevant Investment Structure as well as (indirectly)
its other (i.e. non-defaulting) clients. However, in particular, if a client is unable or unwilling to
perform its financial obligations under the relevant agreements and ultimately defaults on its payment
obligations and the relevant Investment Structure is unable to remedy such default, the planned
investments may be adversely affected and may no longer be feasible. This may result in a decrease or
even total loss of the returns from such investment. Further, we are exposed to credit risk from our
operating activates, primarily from trade receivables as well as receivables from associates and joint
ventures) which, in turn, are dependent on the operating performance of the underlying investments. If
one of our counterparties is unable or unwilling to perform its financial obligations this may lead to a
financial loss. The occurrence of such events may have a material adverse effect on our business,
financial condition and results of operations.

Our reputation depends to a large extent on the reputation of the investors in our Investment
Structures.

To a large extent, our reputation is connected to and dependent upon the reputation of our clients. The
poor reputation of a client may have a negative impact on our reputation in the market. Any time a
new client intends to invest funds with us, we conduct comprehensive know-your-customer and anti-
money laundering investigation procedures in order to obtain all necessary information to verify the
background of the client and the source of its funds. There is a risk that a client’s background is not
properly assessed during the course of our know-your-customer and anti-money laundering
investigation procedures. The participation of a client with a negative reputation in one of our
Investment Structures could have a negative impact on our reputation and we may suffer financial
losses, a disruption of our business, regulatory intervention and reputational damage. The occurrence
of any of these factors could have a material adverse effect on our business, financial condition and
results of operations.
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Conducting a portion of our operations through joint ventures exposes us to risks and
uncertainties, many of which are outside of our control.

In foreign countries, such as the UK, in which we are active, we typically enter into joint ventures
with reputable local partners which provide vital market know-how. We cannot control the conduct of
our joint venture partners, including any non-performance, default or bankruptcy of our joint venture
partners. Differences in views among the joint venture partners may result in delayed decisions or in
failures to agree on major and time-sensitive issues. If our partners fail to invest in the joint venture in
the manner that is anticipated or otherwise fail to meet their contractual obligations, the joint ventures
may be unable to adequately perform and conduct their respective operations, which could have a
material adverse effect on our business, financial condition and results of operations.

The highly competitive market for property management may create adverse pricing pressures.

Through our subsidiary CAPERA Immobilien Service GmbH (“Capera™), we provide property
management services to third-party real estate owners in addition to the Investment Structures we
manage. The property management business is very competitive. While competition in the property
management business is based on a variety of factors, the amount of fees charged is an important
consideration for those seeking to outsource property management services to vendors such as
Capera. As a result of consolidation in the German market among real estate companies that offer
property management, some of our competitors benefit from significant economies of scale and have
greater financial, technical, marketing and other resources than we do, which may create adverse
pricing pressure. If we are unable to compete effectively for property management business, our
earnings may be reduced and this could have a material adverse effect on our business, financial
condition and results of operations.

If our techniques for managing risk are ineffective, we may be exposed to material
unanticipated losses.

In order to manage the risks inherent in our business, we maintain policies, procedures and systems
that enable us to identify, monitor and control our exposure to operational, legal and reputational
risks. If our risk management efforts are ineffective due to their design or implementation, or as a
result of the lack of adequate, accurate or timely information or otherwise, we may suffer losses that
could have a material adverse effect on our business, financial condition or results of operations.
Additionally, we may be subject to litigation, particularly from our clients, and sanctions or fines from
regulators if our risk management system is deemed to be insufficient. Our procedures for managing
risks may not fully mitigate our risk exposure in all economic or market environments, or against all
types of risk, including risks that we might fail to identify or anticipate. In such events, we may be
exposed to material unanticipated losses and this could have a material adverse effect on our business,
financial condition and results of operations.

Employee misconduct may expose us to significant legal liability and reputational harm.

We are vulnerable to reputational harm because we operate in an industry in which our integrity and
the confidence of our clients and investors in us are of critical importance. Our employees may
engage in misconduct that adversely affects our business. For example, if an employee were to engage
in illegal or suspicious activities, we may be subject to regulatory sanctions and suffer serious harm to
our reputation (as a consequence of a negative perception of us resulting from such employee’s
activities), financial position, client relationships and ability to attract new clients. It is not always
possible to deter employee misconduct, and the precautions we take to detect and prevent this activity
may not always be effective. Misconduct by our employees, or even unsubstantiated allegations of
misconduct, could have a material adverse effect on our reputation and our business, financial
condition and results of operations.
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Operational risks may disrupt our business or result in losses.

We rely heavily on financial, accounting, information and other data processing systems. If any of
these systems do not operate properly or are disabled, or if there is any unauthorised access to or
disclosure of data, we could suffer financial losses, increased costs, disruptions of our business,
liability to clients of our Investment Structures, regulatory intervention or reputational damage.
Furthermore, we rely on external service providers and external advisors in the preparation and
implementation of our investments. Any failure of external service providers or external advisors (e.g.
flaws in due diligence exercises) or any restrictions in the use of such service providers or external
advisors may result in losses and a decrease of returns from such investments. It may be possible that
we are not in a position to replace service providers or external advisors appropriately.

The materialisation of any of these risks could have a material adverse effect on our business,
financial condition and results of operations.

Our IT systems could malfunction or become impaired and our IT-based management tools
could fail to correctly reflect and support business decisions that are in our best interest.

IT systems are essential for the daily operation of our business operations. Any interruptions in,
failures of or damage to our IT systems could lead to delays or interruptions to our business processes.
In particular, our IT systems may be vulnerable to security breaches and cyber-attacks from
unauthorised persons. We cannot guarantee that malfunctions or security deficits can be avoided by
preventive security measures in every case. Delays and interruptions to our IT systems could lead to
increased costs and may result in lost income and could, therefore, have a material adverse effect on
our business, financial condition, cash flows or results of operations.

The administration and management of our portfolios is conducted using I1T-based management tools.
Our reliance on such management tools could lead to decisions that are not in our best interest, for
instance, if essential data cannot be collected or has to be estimated for the future, if model
assumptions turn out to be wrong, or if the key performance indicators used are not meaningful for
our long-term success. Failure to make the correct business decisions in reliance on these IT systems
could have a material adverse effect on our business, financial condition and results of operations.

We are exposed to risks arising from the recent acquisitions of Hannover Leasing Group,
Helvetic Financial Services and Atos Capital GmbH.

We are exposed to various risks arising from our acquisition of a 94.9% stake in Hannover Leasing
GmbH & Co. KG, Pullach/Germany (together with its subsidiaries, “HL Group”) (the “HL Group
Acquisition”), which was consummated on 7 July 2017 and the minority stake acquisition completed
on 12 July 2017, the acquisition of Helvetic Financial Services AG, Wollerau/Switzerland (“HFS”)
(the “HFS Acquisition™), which was consummated on 5 July 2017 and the acquisition of Atos Capital
GmbH, Hamburg/Germany (together with its subsidiaries, the “ATOS Group”) (the “ATOS Group
Acquisition” and together with the HL Group Acquisition and the HFS Acquisition, the
“Acquisitions”), which was consummated on 6 October 2017. Our assets under management have
increased by approximately EUR 18.5 billion through the Acquisitions and thus amounted to
approximately EUR 22 billion as at 31 December 2017.

For example, the Acquisitions carry the risk that they might prove less successful than anticipated,
that the combination of the Issuer’s original business with the businesses of HL Group, HFS and
ATOS Group might not develop as expected and that revenue and earnings expectations may not be
met.
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Inter alia, the Acquisitions may expose us to the following risks:

We could be exposed to risks or issues of HL Group and/or HFS and/or ATOS Group that were not
detected during the due diligence conducted preceding the Acquisitions and that could not have been
derived from available financial information of HL Group, HFS or ATOS Group: The businesses of
each of HL Group, HFS and ATOS Group may be subject to risks or issues that we are not aware of,
which were not detected or which were not disclosed to us during the due diligence process or derived
from the financial information of the HL Group, HFS or ATOS Group. The existence of or the
materialisation of any undetected risks or issues could lead to a deterioration of the Issuer’s business,
financial condition and results of operations.

Integration failure risk: The process of integrating the businesses of HL Group, HFS and ATOS
Group into the Issuer’s existing business involves certain risks and uncertainties and there can be no
assurance that the Issuer will be able to integrate the businesses of HL Group, HFS and ATOS Group
in the manner or within the time frame currently anticipated. For instance, we could encounter issues
such as costs and issues relating to regulatory requirements, the integration of personnel, the
implementation of governance and compliance systems and procedures, the integration of information
technology and accounting or internal control systems. We may also be required to inject cash into
HL Group and/or HFS and/or ATOS Group beyond the budgeted amount in order to ensure sufficient
liquidity which may affect our cash flows. The materialisation of the aforementioned risks could
result in, inter alia, inefficiencies, loss of clients, additional tax obligations and increased integration
costs.

The restructuring plan with respect to HL Group and its business may fail: By the time of the HL
Group Acquisition, the business of the HL Group had been generating significant losses for several
years, including the financial years 2015 and 2016 as well as the six months ended 30 June 2017. HL
Group was and is significantly dependent on financing by its former and current owners. This was
mainly due to stranded assets, in particular with respect to investments in the shipping sector, which
have been materially adversely affected by the crisis in the shipping industry and the resulting loss in
asset value and related law suits/legal claims regarding certain funds. It also resulted from other
deficitary investments in real estate assets, the loss of certain employees performing key functions (in
particular with respect to sales), increasingly onerous regulatory requirements, such as the
implementation of the AIFMD, and also the strategic decision of HL Group’s shareholders to reduce
their financial support in anticipation of a potential sale of the HL Group, which strained HL Group’s
ability to generate new business. We are currently in the process of restructuring the HL Group and its
business operations pursuant to a post-acquisition integration plan, which comprises the consolidation
of certain functions, mainly in the areas of billing, human resources, finance, tax structuring,
communication, fund controlling/reporting, cash management and pooling, property
management/facility management, IT and recruiting, within our Group as well as the implementation
of a social plan, involving the reduction in office space, the sale of assets, the settlement of legal
claims and the elimination of administrative structures and processes, in particular with respect to a
complex reporting system vis-a-vis the former shareholders of the HL Group, which are no longer
needed.

The efficiency enhancement measures and restructuring steps undertaken in 2017 lead to a significant
improvement of HL Group’s results of operations in the second half of 2017. However, there can be
no assurance that the efficiency enhancement measures and restructuring plan will continue to be
implemented as envisaged, due to e.g. resistance among HL Group’s workforce (where also a works
council (Betriebsrat) exists) or an inability to attract sufficient demand for our products, or that it will
yield the desired results in the time frame anticipated or at all.

Risks relating to HL Group’s aviation assets: Our aviation assets are subject to various risks, inter

alia the risk that the current market value of the aircraft decreases more negatively than forecast, the
creditworthiness of the lessee is not properly assessed or subsequently develops more negatively than
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expected and the loan to value (“LTV”) ratio in case of loans and/or the value of the underlying
aircraft asset develops more negatively than expected. In addition risks such as terrorism or political
instability which typically affect the aviation market may occur more often or more intensely than in
the past or than forecast. Even though HL Group provides a permanent monitoring of such risk factors
and applies rather conservative financing structures and cautiously takes into account the value of the
underlying aviation asset, we cannot exclude that the aforementioned risks may occur or realise and
could have a material adverse effect on our business, financial conditions and results of operations.

Commitment of management capacity: The combination of the businesses of HL Group, HFS, ATOS
Group and the Issuer will require a large amount of time and attention of the management of each of
the Issuer, HL Group, HFS and ATOS Group. Should these tasks render management unable to
devote enough time to other responsibilities, our operational business could be negatively affected.

Possible loss of key employees: The Issuer and each of HL Group, HFS and ATOS Group depend on
their respective key employees for the successful combination of the Issuer’s business with the
businesses of HL Group, HFS and ATOS Group. The implementation of a common strategy and the
execution of normal business operations could be negatively affected or delayed if either the Issuer,
HL Group, HFS or ATOS Group were to lose key employees or know-how due to the combination of
HL Group’s, HFS’s and ATOS Group’s businesses with the Issuer’s business. In particular, with
respect to HFS, two key individuals, who have been instrumental for the operations and the
continuing success of HFS, are currently working under contracts with a two-year term expiring on
30 June 2019. While we have no reason to doubt their long-term commitment with respect to HFS and
the Group as they are also shareholders of the Issuer, ensuring their services for the future is of critical
importance for the anticipated growth of the HFS business and its integration within the Group.

Estimated synergies may not be realised in part or at all or could prove to be incorrectly forecast:
The Issuer expects that the Acquisitions will lead to revenue and cost synergy benefits, e.g. in the
areas of equity raising and asset sourcing. Moreover, we plan to exploit opportunities to convert
existing assets into new investment structures, to acquire additional real estate investment products on
the basis of a broader and higher quality product offering and network platform and use increasing
opportunities to cross-sell real estate investment products to an enlarged client base. Additionally, we
plan to achieve overhead synergies by improving productivity through a higher organisational
efficiency in combination with a reduction of personnel. We estimate that the integration of the
businesses of HL Group and HFS offers significant synergy potential with revenue increases and cost
savings. Until 2019, we expect to achieve cost savings of approximately EUR 6.0 million. The
targeted synergies are based on estimates and assumptions that are inherently uncertain and, therefore,
subject to change resulting from a large number of factors. Those factors include general
macroeconomic, industry, legal, regulatory and tax environments, as well as changes in the Issuer’s
business strategy, development and investment plans, all of which are difficult to predict and many of
which are beyond the Issuer’s control. Further, the anticipated synergy benefits of the HL Group
Acquisition and the HFS Acquisition are predicated upon the successful integration of the HL Group
and HFS businesses with our existing operating platform. If the integration of either of the HL Group
or HFS is unsuccessful, it could negatively impact the targeted synergies. As a result, there can be no
assurance that such synergies will be realised in part or at all. Even if the expected synergies are
realised, they may not be realised within the anticipated time frame.

Legal, regulatory, tax, market, business and other risks: HL Group, HFS and the ATOS Group are
exposed to legal and regulatory, tax, market, business and other risks similar to those that have been
described in the section “Risk Factors“ with respect to the Issuer. Furthermore, HL Group, HFS
and/or the ATOS Group are, inter alia, exposed to the following risks: legal and regulatory risks
related to licenses (in accordance with to the German Banking Act (Kreditwesengesetz, KWG) and the
German Capital Investment Code (Kapitalanlagegesetzbuch, KABG)), permit requirements and
prospectus liability, risks resulting from increased regulatory restrictions regarding financing or
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liquidity requirements, tax risks related to the structure of investment vehicles changes in investment
behaviour, business risks and other risks related to the provision of guarantees, comfort letters and
other means of support, including contractual provisions, such as change of control provisions, which
result in financings terminating and/or becoming due and payable upon the occurrence of a change of
control event and other risks related to non-performing funds.

We are subject to legal and financial risks resulting from HL Group’s investment fund activities and
its restructuring. HL Group was involved in the structuring and implementing of and retains a stake in
a number of investment funds. As part of the integration of HL Group, the HL Group will be
restructured. HL Group retains a stake in some investment funds, either directly or indirectly, because
(i) HL Group acquired shares in an investment fund during the structuring of the investment fund, but
was unable to subsequently dispose of those shares, (ii) HL Group provided a placement guarantee
(Platzierungsgarantie) to an investment fund company and was obligated to purchase shares in that
investment fund because not all of its shares were placed during the initial placement period or (iii) an
investment fund is not performing and HL Group repurchased shares of such fund to mitigate
damages that could result from inter alia prospectus liability. Alternatively, HL Group assumes
certain financial risks by enabling investors to acquire fund participations which could not be placed
before. Non-performing funds expose the HL Group to inter alia prospectus liability risks,
reputational risks with negative impact on current investment sales, and financial risks related to
financings, the provision of guarantees, comfort letters and other means of support, the loss of
management fees or the need to write-off loans granted to a non-performing fund or made as part of
an agreement with an individual investor. In addition, the terms of humerous financings provided to
HL Group, totalling more than EUR 115.0 million (as at 31 December 2017), directly or indirectly,
for inter alia working capital needs or in relation to a particular investment fund, contain provisions
that result in such financings terminating and/or becoming due and payable upon the occurrence of a
change of control event. The HL Group Acquisition triggers many of these change of control
provisions, and we could be required to pay the outstanding amounts under such financings. HL
Group is also subject to significant exposure related to the provision of guarantees, comfort letters and
other means of support as well as proceedings with tax authorities. In the context of the HL Group
Acquisition, Landesbank Hessen-Thiringen Girozentrale and Hessisch-Thiringische Sparkassen-
Beteiligungsgesellschaft mbH (as sellers) undertook to hold ISAR Beteiligungsverwaltungs GmbH (a
wholly-owned subsidiary of the Issuer) and/or the HL Group harmless against certain of such risks.
The remainder of risk positions identified within HL Group have been reflected in provisions in the
financial statements of HL Group or taken into account in the determination of the purchase price for
the HL Group. However, it cannot be excluded that some of these risks are not covered by the hold
harmless undertaking (inter alia since they are capped) or the corresponding provisions/adjustments
and that we will be required to pay, e.g., damages to aggrieved investors in an amount beyond the
expected amount. In particular, HL Group is subject to humerous claims for damages arising from
prospectus liability, most noteworthy arising from the distribution by HL Group of certain media
funds and real estate funds (especially a real estate investment product relating to the asset
Drosbach/Luxembourg) The total amount in dispute (Streitwert) relating to the media funds is in the
mid-double-digit million euro range. Should the relevant courts decide in favour of the claimants and
we do not succeed with any appeals against such decisions, we may be required to pay compensation
damages up to the maximum amount. In this scenario, we will not be able to recover these sums from
the sellers as these claims are not covered by the hold harmless undertaking mentioned above, but
have instead been compensated for by the sellers through a lump sum adjustment in the amount of
EUR 9.0 million in connection with the HL Group Acquisition. Should the compensation to be paid to
claimants exceed this amount, we may suffer substantial financial damages. In relation to the
prospectus liability cases regarding the real estate investment fund “Wachstumswerte Europa il
GmbH & Co. KG,” which invested in a commercial building complex (An der Drosbach) in
Luxembourg, we estimate the amount in dispute (Streitwert) plus estimated costs to be in the low
double-digit million euro range. While we believe we have mitigated such risk through the creation of
respective provisions there can be no assurance that the actual financial damages will not exceed the

33



expected amount and lead to a substantially higher cash-outflow. Such risks could, in certain
circumstances, subject us to additional liabilities that may exceed the value of our original investment
therein or lead to a liquidity shortage.

Any of the aforementioned risks could result in a material adverse effect on our business, financial
condition and results of operations.

In addition, other risks and unexpected problems could arise in connection with the Acquisitions that
we cannot currently assess and that, as in the case of the occurrence of one of the aforementioned
risks, could cause the combination of the businesses of HL Group, HFS and the ATOS Group with the
Issuer’s business to be more difficult, time consuming and expensive than anticipated, resulting in a
material adverse effect on our business, financial condition and results of operations.

We may need to write down goodwill, which would adversely affect our financial results.

We recognise goodwill in connection with the purchase price allocation for the Acquisitions.
Goodwill arising from an acquisition represents the excess of the consideration transferred over the
acquisition date fair values of the assets acquired, liabilities assumed and contingent liabilities
recognised. Goodwill is recognised at cost and is subsequently measured at cost less any accumulated
impairment losses. Goodwill is not amortised but tested for impairment annually whenever events or
changes in circumstances indicate that the carrying amount of a cash generating unit may not be
recoverable. Preparation of these calculations requires the use of estimates and assumptions.

IFRS requires that goodwill be periodically evaluated for impairment based on the fair value of the
reporting unit. Declines in our profitability or the value of comparable companies may impact the fair
value of our reporting units, which could result in a write-down of goodwill and a reduction in net
income. In addition, if we acquire new businesses in the future, we may recognise additional
goodwill, which could be significant. We could also be required to recognise additional impairments
in the future and such an impairment charge could have a material adverse effect on our financial
position and results of operations in the period of recognition.

We may enter into new geographic markets and business segments, make strategic investments
or acquisitions or enter into additional joint ventures, each of which may result in additional
risks and uncertainties for our business.

We intend to grow our business and may expand into new geographic markets and business segments
in the real estate industry in which we have little or no experience. To the extent that we make
strategic investments or acquisitions in new geographic markets or enter into additional joint ventures
or other strategic initiatives, we may face numerous risks and uncertainties including, but not limited
to, the required investment of capital and other resources and the possibility that we may have
insufficient expertise to engage in such activities profitably or without incurring inappropriate
amounts of risk. We may acquire real estate portfolios or companies involved in insolvency
proceedings from time to time. Distressed acquisitions have a specific risk profile and may result in
higher costs than initially anticipated due to, for example, higher than anticipated liabilities or through
third parties enforcing against the distressed assets. If these initiatives generate insufficient revenue or
if we are unable to efficiently manage the expanded operations, there could be a material adverse
effect on our business, financial condition and results of operations.
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We may be exposed to potential liabilities as a result of any strategic investments or acquisitions

in underperforming companies or restructurings or companies that hold underperforming
assets or need to be restructured, any of which may result in additional risks and uncertainties
for our business.

We may make strategic investments in restructurings or acquisitions that involve entities that are
experiencing or are expected to experience financial difficulties and in respect of which other
investors may have sought to exit. These financial difficulties may never be overcome and may cause
such strategic investment or acquisition to become subject to bankruptcy or insolvency proceedings.
Such strategic investments or acquisitions could, in certain circumstances, subject us to certain
additional potential liabilities that may exceed the value of our original investment therein. For
example, in certain circumstances, a lender who has inappropriately exercised control over the
management and policies of a debtor may have its claims subordinated or disallowed or may be found
liable for damages suffered by parties as a result of such actions. In addition, under certain
circumstances, payments we received and distributions we made may be reclaimed if any such
payment or distribution is later determined to have been a fraudulent conveyance, preferential
payment or similar transaction under applicable bankruptcy and insolvency laws. Further, strategic
investments or acquisitions in restructurings may be adversely affected by statutes relating to, inter
alia, fraudulent conveyances, voidable preferences, lender liability and, where applicable, a
bankruptcy court’s discretionary power to disallow, subordinate or disenfranchise particular claims or
re-characterise investments made in the form of debt as equity contributions. If we were to lose all or
part of any strategic investments or acquisitions in underperforming companies or restructurings or
companies that hold underperforming assets or need to be restructured, or suffer additional liabilities
in connection with such strategic investments or acquisitions, there could be a material adverse effect
on our business, financial condition and results of operations.

We may be unable to successfully identify and complete acquisitions for Investment Structures
or Warehousing purposes on favourable terms or achieve anticipated synergies relating to any
acquisitions, and such acquisitions could result in unforeseen operating difficulties and
expenditures.

We periodically review potential acquisitions of complementary businesses. However, we may be
unable to find suitable acquisition targets. Even if we are able to identify appropriate acquisition
targets, we may be unable to complete such acquisitions on favourable terms, if at all. In addition, the
process of integrating an acquired business into our existing business and operations may result in
unforeseen operating difficulties and expenditures. Integration of an acquired business may also
require significant management resources that otherwise would be available for the on-going needs of
our business. Moreover, we may not realise the anticipated benefits of any acquisition, and any such
transaction may not generate the expected financial results. Future acquisitions could also require us
to issue equity securities, incur debt, assume contingent liabilities or amortise expenses related to
intangible assets, any of which could have a material adverse effect on our business, financial
condition and results of operations.

We might be subject to typical project development risks.

Certain of our projects comprise the acquisition of plots and securing of respective building rights and
additional project planning steps (without assuming typical project development risks on our own
balance sheet), before converting such projects into investment products available to clients or further
developing them for our co-investors in our typical function as real estate investment manager. These
projects may also include our usual alignment investments. Even though such projects are no true
project developments, there are certain risks regarding such projects, e.g. the risk that any required
building permit cannot be obtained. The realisation of this risk could have a material adverse effect on
our business, financial condition, cash flow and results of operation.
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In some projects we co-finance the costs of construction arising in the initial development phase as
part of our investment. The period from the start of development to completion can extend over
several years for complex projects. However, the income from a property can generally be obtained
only after completion. Volatility in the markets or other unforeseeable circumstances, or
circumstances not foreseen by the Issuer that occur or become known during the development phase,
can affect the expected return. These include in particular unknown environmental risks, soil
discoveries of all types that delay construction progress or errors in planning. The risks associated
with the further development of projects also arise from possible disputes with building authorities
and delayed and defective performance by the general and sub-contractors commissioned, or their
insolvency, as well as from unplanned increases in construction costs, or a resulting delay in initial
sale or leasing. In the case of construction activities that involve the design of a property, under
certain circumstances, architects could apply for injunctions against us or third parties commissioned
for the construction activities, to assert their copyright and thereby hinder or prevent construction.
This can lead to delays in the realisation of projects or to their complete failure. The realisation of
such risk could have a material adverse effect on our business, financial condition, cash flow and
results of operation.

Future acquisitions may not be completed at all or not as originally contemplated, for example,
due to conditions in the acquisition agreement or a failure to reach final agreements on the
acquisition financing.

In future acquisitions, unforeseen problems could arise, for example, in the form of substantial
economic or legal impediments. For example, transactions can be subject to a number of closing
conditions and contain certain rights of withdrawal for the parties. If certain conditions precedent set
out in the acquisition agreements are not fulfilled or if the parties fail to reach final agreements with
respect to, for example, the acquisition financing entered into in connection with these transactions,
the transactions may not occur in the form intended and/or within the intended timeframe.

In the event of a failure of future acquisitions, we could have to bear the associated transaction costs
without receiving any of the intended results and benefits from the envisaged acquisition. The
realisation of this risk could have material adverse effects on our business, financial condition and
results of operations.

As the Issuer is a holding company, it will have to rely on dividends and other distributions by
its operating subsidiaries. Any limitations on their ability to pay dividends may adversely
impact the Issuer’s ability to pay dividends to shareholders.

As our Issuer is a holding company, our Issuer will have to rely on dividends and other distributions
of equity paid by our operating subsidiaries and any limitations on their ability to pay dividends to us
may adversely affect our ability to pay dividends to shareholders. Contractual and legal restrictions
applicable to our subsidiaries could limit our ability to obtain cash from our operating subsidiaries.
See “Our borrowings subject us to risks associated with leverage and may make it difficult for us to
operate our business.” Our rights to participate in any distribution of our subsidiaries’ assets upon
their liquidation, reorganisation or insolvency may generally be subject to superior claims of the
subsidiaries’ creditors, including any lenders, trade creditors and preferred shareholders. Dividends
and other distributions on equity paid by our subsidiaries will be our principal source of cash in order
for us to be able to pay any dividends and other cash distributions to our shareholders. If our
subsidiaries incur debt in the future, the instruments governing the debt may restrict their ability to
pay dividends or make other distributions to us.

36



The due diligence process that we undertake in connection with investments by our Investment
Structures or in connection with acquisitions or other transactions may not reveal all relevant
facts.

Before making investments on behalf of our Investment Structures or undertaking an acquisition or
other transaction, we conduct due diligence that we deem reasonable and appropriate based on the
facts and circumstances applicable to each investment, acquisition or transaction. When conducting
due diligence, we evaluate complex business, financial, tax, accounting, environmental, technical and
legal issues. External consultants, legal advisors, accountants and investment banks may be involved
in the due diligence process to varying degrees depending on the type of investment, acquisition or
transaction. Nevertheless, when conducting due diligence and making an assessment regarding an
investment, acquisition or other transaction, we rely on the resources available to us, including
information provided by the target of the investment or acquisition and, in some circumstances, third-
party investigations. The due diligence investigation that we carry out with respect to any investment,
acquisition or other transaction may not reveal all relevant facts that may be necessary or helpful in
evaluating such investment, acquisition or other transaction. As a result, we may be subject to
unexpected liabilities, greater indebtedness, higher interest expenses and the risk that we will not be
able to create or enhance value with respect to the property during the holding period to the extent
initially anticipated. The realisation of this risk could have material adverse effects on our business,
financial condition, cash flow and results of operations.

We entered into a significant number of related party transactions with our Investment
Structures as well as with certain other related parties in line with our business model as a real
estate investment manager. Certain of these agreements may not have been entered into at
arm’s length, and therefore, the conditions of these contractual relationships may not reflect
their past, present or future fair value.

We entered into a significant number of transactions with the Investment Structures we are co-
invested in as well as with certain other related parties in line with our business model as a real estate
investment manager. For example, we entered into asset management agreements and property
management agreements with Investment Structures in which we are also invested in as co-investor
and which formally, for accounting purposes, qualify as “related parties,” even though we typically
only hold between 5% to 10% of the shares of such Investment Structures. The terms and conditions
agreed with such Investment Structures for the services of our Group were each negotiated and are set
out in the underlying documentation entered into between our clients and us for each of the
Investment Structures. We believe that each of the agreements we entered into with an Investment
Structure, in which we are a co-investor, were entered into at arm’s length, i.e., that such agreements
were entered into at fair market prices. However, if the terms of the conditions of any such
agreements are deemed not to reflect past, present or future fair market prices, such agreement may be
deemed not to have been executed on an arm’s length basis and may inter alia qualify as a hidden
profit distribution. If the consideration paid or to be paid under, e.g., any asset management agreement
or any property management agreement proves not to be within an acceptable range of market prices,
this may lead to an obligation of our Group company that acted as co-investor to repay any or certain
excess amounts deemed not to have been received on an at arm’s length basis or to adjust the
conditions of an agreement for the future or to fulfil certain other payment obligations, in particular,
tax payments.

In addition, we entered into related party transactions with shareholders of the Issuer and related
parties of such shareholders. As a result, the conditions of these transactions were not negotiated with
third parties within the meaning of IAS 24, so that there is no assumption that these contractual
relationships have been entered into on an at arm’s length basis, i.e. that the conditions were always
correctly determined and recorded. If any of such related party transactions should prove not to have

37



been entered into at arm’s length, we might incur, for example, monetary losses and may not be able
to recover such losses.

The materialisation of any of the risks described above could have a material adverse effect on our
business, financial condition and results of operations.

Our Investment Structures may run into liquidity issues and we may postpone the invoicing of
our management fees and make capital contributions or loans to our Investment Structures in
order to alleviate such liquidity issues.

If any of our Investment Structures do not perform as expected or run into liquidity issues, we may
decide to support them, even though we are not subject to any legal or contractual obligation to do so.
We may, for example, postpone the invoicing of our management fees or make additional capital
contributions or loans to our Investment Structures. There can be no guarantee that such measures will
contribute to or result in alleviating the liquidity issues of our Investment Structures or that we will be
finally compensated for our support. We have taken such measures in the past with respect to one of
our Investment Structures and there can be no assurance that we will not decide to do so again in the
future.

The materialisation of any of the risks described above could have material adverse effects on our
business, financial condition and results of operations.

Risks Relating to Our Alignment Capital Investments in Our Investment Structures and to Our
Assets Held for Warehousing Purposes

As an integrated real estate investment manager, we make alignment capital investments in our
Investment Structures. These alignment capital investments expose us indirectly to the risks of
owning real estate. Additionally, from time to time we acquire real estate assets for our own account
for the purpose of warehousing them, so that these assets can subsequently be transferred to our
Investment Structures. During the period between the acquisition of a real estate asset and its transfer
to an Investment Structure, we are directly exposed to the risks of owning the real estate.

Risks relating to the ownership of real estate to which we are exposed through our alignment capital
investments in our Investment Structures and our assets held for Warehousing purposes include the
following risks.

Our ability to generate the desired returns for our Investment Structures depends on our ability
to lease the properties underlying these Investment Structures to appropriate tenants on
satisfactory terms and to dispose of properties on appropriate terms.

Our ability to achieve the desired returns for our Investment Structures, which in turn affects the fees
we earn and the results of our alignment capital investments, may be limited by our ability to lease the
properties underlying these Investment Structures to appropriate tenants on satisfactory terms and to
dispose of them on appropriate terms. Revenue earned from, and the value of, these properties may be
adversely affected by a number of factors, including:

. vacancies that lead to reduced occupancy levels and additional expenses until the property is
re-let;

. our ability to obtain adequate management and maintenance services on commercial terms or
at all;

. our ability to collect rent and service charge payments from tenants on a timely basis or at all;
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° the amount of rent and the terms on which lease renewals and new leases are agreed being
less favourable than current leases or previously estimated rental amounts;

° a competitive rental market which may affect rental amounts and occupancy levels; and

° changes in laws and governmental regulations in relation to real estate, including those
governing permitted and planning usage, taxes and government charges, health and safety and
environmental requirements.

The occurrence of any of the above factors could materially adversely affect our business, financial
condition and results of operations.

Locations where we have invested in real estate could lose their attractiveness and could suffer
from an economic downturn.

Every location is exposed to individual regional risks that we cannot influence and that are beyond
our control. Individual locations where we have invested, especially smaller cities outside of major
metropolitan areas, could depend heavily on a few companies for their economic growth. The
insolvency, closure or relocation of one of these companies could have a significant adverse impact
on the economic growth of the relevant location. Such factors are present at all locations in various
forms for real estate and could each have adverse consequences for our investments. An adverse
economic change in one of the locations where we have invested could have material adverse effects
on our business, financial condition and results of operations.

We could fail to conclude real estate transactions on attractive terms and might lose
opportunities to purchase and sell properties.

We frequently seek to acquire real estate assets for our Investment Structures and for Warehousing
purposes and to sell real estate assets held by our Investment Structures. We may not be able to
successfully purchase and sell properties at the most suitable time and on attractive terms. Our ability
to purchase and sell properties depends on various factors such as the availability of suitable
properties, favourable purchase terms, reasonable financing options, demand for rental space, the
competitive situation, but also on certain public legal matters such as the issuance of required permits.
Competitors with asset acquisition objectives similar to ours may possess greater financial resources
or benefit from lower costs of capital. Our competitors for the purchase of real estate include not only
regional real estate investors with in-depth knowledge of the local markets, but also institutional real
estate investors such as insurance companies, pension funds and sovereign wealth funds. International
real estate investors have also emerged as competitors for real estate investments, even outside of
large metropolitan areas. Compared to us, institutional real estate investors and international real
estate investors often have greater resources to finance their acquisitions and may be willing to pay
higher prices for strategic purchases. The high demand for real estate in Germany might result in
excessive purchase prices for real estate, and thus in declining returns. A lack of purchase and sale
opportunities for real estate on attractive terms could have a material adverse effect on our business,
financial condition and results of operations.

Future acquisitions or sales for our Investment Structures and for Warehousing purposes may
not be completed at all or not as originally contemplated, for example, due to conditions in the
sale and purchase agreement or a failure to reach final agreements on the acquisition financing.

In future acquisitions or sales for the benefit of our Investment Structures or for Warehousing
purposes, unforeseen problems could arise, for example, in the form of substantial economic or legal
impediments. For example, a transaction could be subject to a number of closing conditions and
contain certain rights of withdrawal for both parties. If certain conditions precedent set out in a sale
and purchase agreement are not fulfilled or if the parties fail to reach final agreements with respect to,
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for example, the acquisition financing entered into in connection with a transaction, a transaction may
not occur in the intended form and/or within the intended timeframe. The same is true if the seller or
purchaser of an asset or portfolio of assets fails to fulfil its obligations under a sale and purchase
agreement, in particular, transferring the purchased object or paying the purchase price or if there is a
significant delay. In the event of a failure of future acquisitions or sales for our Investment Structures
or for Warehousing purposes, we could have to bear the associated transaction costs without receiving
any of the intended results and benefits from the envisaged transaction. The realisation of this risk
could have material adverse effects on our business, financial condition and results of operations.

We are exposed to risks related to the structural conditions of the properties held by our
Investment Structures and held by us for Warehousing purposes and their modernisation and
maintenance.

In order to ensure the safety of a rental property’s inhabitants, sustain demand for a rental property
and generate adequate revenue over the long term, a property’s condition must be maintained or
improved to a standard that satisfies technical requirements and meets market demand. Maintaining or
improving the condition of properties is important to capturing any increase in market demand and
can entail significant costs. We undertake maintenance and refurbishment work for assets held by our
Investment Structures or held by us for Warehousing purposes on an on-going basis. Failure to
maintain the technical soundness of a rental property poses a risk to the health and safety of the
tenants. Typically, the costs associated with maintaining a rental property at market standards are
borne primarily by the property owner. If maintenance and modernisation are required to meet
changing legal or market requirements (e.g., with regard to energy efficiency or health and safety
requirements), the property owner may be burdened with substantial expenses. In Germany, rent
increases to compensate for these expenses may only be introduced under certain conditions and may
not exceed a certain percentage of the costs incurred in connection with certain modernisation
measures. 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 to afford these increased rents.

Although we have a system in place to monitor and budget necessary maintenance and modernisation
measures, numerous factors may generate substantial unbudgeted costs for maintenance and
modernisation. Maintenance and refurbishment work is subject to a number of construction, operating
and other risks, many of which are beyond our control, including shortages and price inflation of
materials, equipment and labour, adverse weather conditions, accidents, unexpected delays and other
unforeseen circumstances, any of which could result in costs that are materially higher than we
initially estimated. In addition, numerous other factors, such as the age of the building, the material
and substances used at the time of construction or building code violations could also result in
substantial maintenance costs. We could incur additional and unexpected costs if the actual costs of
maintaining or modernising properties were to exceed our estimates, if it is not permitted to increase
rents in connection with the modernisation and maintenance or if hidden defects not covered by
insurance or contractual warranties are discovered during the maintenance or modernisation process.

Any failure to undertake appropriate maintenance and modernisation work could adversely affect the
rental income earned from affected properties results in unplanned costs, negatively impact the
affected units’ value and, in some circumstances, result in a breach of obligations under a lease. Such
a failure could entitle tenants to withhold or reduce rental payments or even to terminate existing lease
contracts. Any such event could reduce the performance of our Investment Structures, which could
affect our fee income and our results from alignment capital investments, which in turn could have
material adverse effects on our business, financial condition and results of operations.
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We may make significant investments in modernisation measures for properties held by our
Investment Structures or held by us for Warehousing purposes, which may not generate the
expected return.

We may make significant investments in modernisation measures for properties held by our
Investment Structures or held by us for Warehousing purposes. There can be no assurance that we will
be able to achieve the targeted yield in the future on capital invested in modernisation measures.
Furthermore, we may face challenges in overseeing and organising such modernisation measures.
Management may make investment decisions that turn out to be less profitable than expected as a
result of insufficient information or lack of knowledge of pertinent facts. In addition, we may not be
able to pass on the costs of such modernisation measures to the tenants if these tenants are unable to
afford such rent increases. Further, our Investment Structures may be restricted in their ability to
finance the modernisation measures through loans or other debt instruments depending on their
current and future debt level and structure. The materialisation of any of the risks described above
could reduce the performance of our Investment Structures, which could affect our fee income and
our results from alignment capital investments, which in turn could have material adverse effects on
our business, financial condition, cash flow and results of operations.

Real estate investments are relatively illiquid, which may affect our ability to change, dispose of
or liquidate the assets of our Investment Structures.

Real estate investments are relatively illiquid, in particular due to the complex nature of real estate
sale procedures, the need for due diligence in the course of such transactions and a varying market
demand. Such illiquidity may affect our ability to change the composition of portfolios of our
Investment Structures or to dispose of or liquidate part of their portfolios in a timely fashion and at
satisfactory prices. This may lower the returns of our Investment Structures, which in turn would
result in lower fee income and lower returns on our alignment capital investments and could
materially and adversely affect our financial condition and results of operations.

Write-downs of real estate booked as assets in our consolidated financial statements or in the
financial statements of our Investment Structures could have adverse effects on our results.

We generally attempt to transfer real estate assets held by us for Warehousing purposes to Investment
Structures within 3 to 12 months after the acquisition of the asset. However, we may not be able to do
so in all cases. Real estate assets held by us for Warehousing purposes are shown on our consolidated
balance sheet until they are transferred to our Investment Structures or otherwise disposed. It is
possible that we will not be able to transfer real estate assets to our Investment Structures or otherwise
dispose of them for an extended time period and that we may be required to write down the value of
the real estate assets on our balance sheet. Any such write-down of real estate assets could have a
material adverse effect on our business, financial condition and results of operations.

Our alignment capital investments in our Investment Structures are reflected in our consolidated
financial statements as investments in associates. The fair value of real estate property, as the main
assets of our associates, is determined by using recognised valuation techniques. Such fair value
measurement has a direct impact on our balance sheet items investment in associates, long-term loans
to associates and receivables from associates. The valuation techniques comprise both the discounted
cash flow method and the residual value method. If the property market or general economic situation
develops negatively, there is a risk that the measurements might have to be adjusted. If the real estate
assets have to be impaired, this would have a negative effect on our business, financial condition and
results of operations.
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Our ability to increase rents in Germany is limited by German law which could lead to
substantial losses.

The ability of landlords to increase rent in Germany under existing tenancy agreements is limited
under German law. If the parties to a tenancy agreement have not agreed on a stepped rent
(Staffelmiete) or an indexation of rents (Indexmiete) — which is permissible only in specific cases —
and the tenant refuses to amend the tenancy agreement, a rent increase may be effected unilaterally
only within strict limits. If a tenancy agreement continues in duration without the possibility to
increase the rent, this could potentially lead to a situation where our costs under the tenancy
agreement are more than the revenue we receive and this could lead to substantial losses.
Additionally, possible future changes in the German legal framework may further negatively affect
our ability to increase rents. Tightened rent restrictions could impair our ability to increase rents,
which in turn could lead to a reduction in the revenues we earn and affect the results from our capital
alignment investments and from the assets held by us for Warehousing purposes, all of which could
have material adverse effects on our business, financial condition and results of operations.

German law provides tenants with substantial protection against termination and eviction
which could lead to substantial losses. In addition, we use standardised tenancy agreements and
standardised contract terms, the strict interpretation of which by German courts could lead to
increased costs and legal disadvantages.

German law and German courts provide tenants with substantial protection against termination and
tenant evictions. Extended leases or delayed evictions resulting from these protections can lead to
substantial losses until the property is actually vacated. In addition, we use standardised tenancy
agreements. Under German law, standardised contract terms are required to comply with the statutory
law on general terms and conditions, which means that they are subject to rigid fairness control by the
courts regarding their content and the way they are presented to the other contractual party by the
person using them. As a general rule, standardised terms are invalid if they are not transparent, are not
clearly worded, are unbalanced or discriminate against the other party. Due to the frequent changes in
the legal framework, particularly as a result of court decisions relating to general terms and
conditions, it is impossible to be fully protected against risks associated with the use of such
standardised contractual terms. The various German Federal Court of Justice (Bundesgerichtshof)
decisions regarding the invalidity of decorative repair clauses, specifically those concerning the type
and schedule of the tenant’s performance of decorative repairs, are examples of a change in the legal
framework. The invalidity of such clauses causes the landlord to become responsible for maintenance
measures and the increased costs incurred in connection therewith. Even if contracts are prepared with
legal advice, it is difficult for us to avoid problems of this nature from the outset or in the future, as
the changes may continue to occur in the legal framework, particularly via case law. This makes it
very difficult for us to avoid the ensuing legal disadvantages. Any of the aforementioned risks could
have material adverse effects on our business, financial condition and results of operations.

Our Investment Structures and real estate assets held by us for Warehousing purposes may be
exposed to substantial risk of loss from environmental claims.

Our Investment Structures and real estate assets held by us for Warehousing purposes may be exposed
to substantial risk of loss from environmental claims arising in respect of real estate assets that have
environmental problems, and the loss may exceed the value of such assets. Furthermore, changes in
environmental laws or in the environmental condition of assets may create liabilities that did not exist
at the time of acquisition of the real estate assets and that could not have been foreseen. Generally, we
perform environmental due diligence of real estate assets to be acquired for our Investment Structures
or for Warehousing purposes. However, such due diligence may not reveal all environmental
liabilities, such as soil contamination or asbestos-related issues. In the event there are environmental
liabilities, this may lower the returns of our Investment Structures. This would result in lower fee
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income and lower returns on our alignment capital investments and could have a material adverse
effect on our business, results of operation and financial position.

We may suffer material losses in excess of insurance proceeds in the event of significant damage
to real estate assets.

The real estate assets held by our Investment Structures or held by us for Warehousing purposes may
suffer physical damage caused by fire or other causes, resulting in losses (including loss of rent)
which may not be fully compensated by insurance. In addition, there are certain types of losses,
generally of a catastrophic nature, such as earthquakes, floods, hurricanes, terrorism or acts of war,
which may be uninsurable or are not economically insurable. Such losses, especially if they are not
covered in full by insurance proceeds, may lower the returns of our Investment Structures, which in
turn would result in lower fee income and lower returns on our alignment capital investments and
could materially and adversely affect our financial condition and results of operations.

Real estate valuations are based on assumptions and considerations that are not only subject to
change but are inherently subjective and uncertain, and valuation reports may not accurately
reflect the value of the real estate to which the reports relate.

Due to the illiquid nature of property, the valuation of property is inherently subjective and thus
subject to uncertainty. A property’s reported valuation depends on the factors considered during the
valuation and on the valuation method used. In addition to considering expected rental income in
relation to a particular property, the property’s condition as well as its historical vacancy level, a
property appraiser may consider other factors such as real estate tax rates, operating expenses,
potential claims for environmental liabilities and the risks associated with certain construction
materials. All such property valuations are made on the basis of assumptions which may not be
correct. An adverse change in one of the assumptions used or factors considered in valuing a property
can considerably decrease the assessed value of the property. Moreover, a change in the factors
considered may cause valuation results to differ significantly. There is no guarantee that the
valuations will reflect actual sale or market prices (even where any such sales occur shortly after the
relevant valuation date) or that the estimated rental yield and annual rental income of any property
will actually be attained. In particular, during times of limited transactions in the real estate market in
general or in particular market segments thereof, market prices for properties may be especially
difficult to assess. Our management assesses the market value of our properties through the use of
external professional appraisers at least once per year. The particular assessment of the mandated
external professional appraiser is, to a certain extent, discretionary and may differ from the opinion of
another appraiser.

These factors could result in the values ascribed to the properties in the external or internal valuation
reports to be higher than the amounts that could be obtained upon disposal of our properties, whether
in the context of the sale of individual properties or a portfolio as a whole. In particular, valuation
reports are based on a series of important assumptions some of which are based on information that
we provide. Assumptions based on such information may turn out not to be correct. An adverse
change in important assumptions made or in factors considered in an appraisal could considerably
decrease the assessed value of the properties. Property values may decline over time and assumptions
may change. Any revaluation of properties may lead to gains or losses with respect to the book value
of the properties and influence our profit or loss, as reflected in our consolidated income statement
and consolidated balance sheet. Such profit or loss would be realised in the event that the relevant
property is sold. The materialisation of any of these factors could have material adverse effects on our
business, financial conditions and results of operations.
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Risks Relating to Our Financial Profile

Our borrowings subject us to risks associated with leverage and may make it difficult for us to
operate our business.

We currently have and will continue to have a substantial amount of outstanding debt with significant
debt service requirements. Our net financial debt (sum of current and non-current financial liabilities
less cash at end of period (including cash and cash equivalents and restricted cash)) as of 31
December 2017 amounted to EUR 519.5 million. Our existing and future indebtedness exposes us to
risks associated with the use of leverage such as refinancing risk, liquidity risk,interest rate risk and
foreign currency risk, and may have important consequences for our business and operations,
including:

. making it more difficult for us to satisfy our obligations under our financing arrangements;

o increasing our vulnerability to a downturn in our business or general economic and industry
conditions;

° requiring us to dedicate a substantial portion of our cash flow from operations to payments on

our debt and reducing the availability of our cash flow to fund internal growth through capital
expenditures;

° placing us at a competitive disadvantage compared to our competitors that have lower
leverage or greater access to capital resources than we have;

o limiting our flexibility in planning for or reacting to changes in our business and our industry;

. restricting us from exploiting certain business opportunities; and

. limiting, among other things, our ability to borrow additional funds or raise equity capital in
the future.

Our exposure to the risk of changes in market interest rates relates primarily to our short-term and
long-term debt obligations with floating interest rates. Our Investment Structures are likewise exposed
to the risk of changing interest rates under debt obligations with floating interest rates.

This risk may be heightened in the future if we finance our business through additional borrowings.
The materialisation of any of these factors could have material adverse effects on our business,
financial conditions and results of operations.

If our credit rating is not in line with market expectation or downgraded this could limit our
financing options.

On 6 November 2017 Standard & Poor’s Rating Services (“S&P”) assigned us a “BB+” long-term
corporate credit rating with stable outlook (“Credit Rating”). In general, credit ratings are important
to determine financing costs and access to both debt and equity capital markets. If our credit rating is
downgraded, this could adversely affect our ability to obtain funding on the capital and loan markets
on economically acceptable terms. In addition, any downgrade of our credit rating could, inter alia:

. adversely affect our liquidity and competitive position;
. undermine investor confidence in us;
. increase our financing costs;
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° require us to provide additional security and/or guarantees for existing and future financings;
. restrict our access to the capital markets; and/or
° adversely affect the price of our Shares and other securities (including the Notes).

Our credit rating could be subject to change and could be downgraded as a result of many factors,
including the failure of the Group to successfully implement its strategies. The materialisation of any
of these risks could have material adverse effects on our business, financial conditions and results of
operations.

If we are unable to obtain debt financing for the acquisition and refinancing of real estate assets, this
may materially and adversely affect our business. Our ability to acquire real estate assets for our
Investment Structures or for Warehousing purposes depends on our ability to obtain sufficient debt
financing for an acquisition. If we are unable to obtain the necessary debt financing, a planned
acquisition of a real estate asset may be affected and may no longer be feasible. This may have a
material adverse effect on our business, financial condition, results of operations and prospects.

We are subject to restrictive covenants that may limit our ability to finance our future
operations and capital needs and to pursue business opportunities and activities.

In each case subject to certain exceptions, the terms and conditions of the notes (the “Terms and
Conditions”) and the terms and conditions governing our other financing arrangements, contain
covenants which may impose significant restrictions on the way we can operate, including restrictions
that limit the ability of the Issuer and its Subsidiaries to incur additional indebtedness, pay dividends,
redeem capital stock and make other distributions, prepay or redeem subordinated debt or equity,
create or permit to exist certain liens, and transfer or sell certain assets.

On 30 June 2017, the Issuer as borrower and CORESTATE Capital AG (Switzerland) and Corestate
Capital Advisors GmbH (Germany) as original obligors entered into a revolving credit facility
agreement, as amended and restated on 7 August 2017, with a syndicate of banks arranged by Banque
Internationale a Luxembourg (“BIL”) and with BIL as facility agent (the “Revolving Credit Facility
Agreement”), in order to, inter alia, refinance existing liabilities.

The Revolving Credit Facility Agreement restricts, among other things, the ability of the Issuer and
certain of its material subsidiaries to:

o create security interest on assets;

. dispose of assets;

° incur or permit to be outstanding financial indebtedness;

° merge or consolidate with or into another company;

° change the general nature of its business;

. make acquisitions; and

. pay dividends or make other distributions or purchase or redeem its stock.

Upon the occurrence of a defined change of control event, each lender under the Revolving Credit
Facility Agreement has the right to demand prepayment of its participation in the revolving credit
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facility and cancellation of its commitments. This may have a material adverse effect on our business,
financial condition, results of operations and prospects.

The covenants to which the Issuer and its subsidiaries are subject could limit our ability to finance our
future operations and capital needs and our ability to pursue business opportunities and activities that
may be in our interest. Among other restrictions, the Revolving Credit Facility requires us to comply
with a maximum leverage ratio covenant pursuant to which the ratio of interest bearing debt (less any
such debt which is without recourse to the Issuer) to EBITDA (on a consolidated basis) shall be less
than 2 to 1 and as well as with a maximum gearing ratio pursuant to which the ratio of our interest
bearing debt (less any such debt which is without recourse to the Issuer) to total equity (on a
consolidated basis) (the “Gearing Ratio”) shall be less than 60%, provided that any repayment of
debt made or capital measures conducted after the date of any relevant testing period but prior to the
due date for delivery of the relevant compliance certificate may be taken into account for calculating
compliance with the Gearing Ratio. These financial covenants are tested as of 31 December and 30
June in each financial year of the Issuer with the first testing date being 31 December 2017. Our
ability to meet these financial requirements could be affected by deterioration in our operating results,
as well as by events beyond our control, including declining economic conditions and fluctuations in
interest rates, and there can be no assurance that we will be able to meet these tests. Our failure to
comply with the covenants under the Revolving Credit Facility Agreement, including as a result of
events beyond our control, could result in an event of default which could materially and adversely
affect our financial condition, cash flows and results of operations. If an event of default or mandatory
prepayment event occurs under any of our debt instruments and is not cured or waived, borrowings
under any other debt instruments that we have outstanding that contain cross-acceleration or cross-
default provisions may also be accelerated or become payable on demand, together with accrued and
unpaid interest and other fees payable thereunder. In these circumstances, our assets and cash flow
may not be sufficient to repay in full all of our indebtedness that has been accelerated, which could
force us into bankruptcy or liquidation. This could affect our fee income and the results of our
alignment capital investments and could have a material adverse effect on our business, financial
condition and results of operations.

Covenants and restrictions in the financing arrangements for our Investment Structures could
limit our ability to undertake certain types of transactions and adversely affect our business.

The financing arrangements for our Investment Structures contain a number of covenants and other
restrictions that impose significant operating and financial limitations with respect to our Investment
Structures. For example, a loan agreement of one of our Investment Structures provides that the lender
may terminate the loan if Thomas Landschreiber ceases to be employed by us. A breach of the
covenants or restrictions under these financing arrangements could result in an event of default under
the applicable financing arrangements. An event of default may allow the creditors to accelerate the
related debt and may result in the acceleration of any other debt to which a cross-acceleration or
cross-default provision applies. These restrictions may affect our ability to manage our Investment
Structures in accordance with our strategy, which could in turn have an adverse effect on the future
performance of our Investment Structures. This could affect our fee income and the results of our
alignment capital investments and could have a material adverse effect on our business, financial
condition and results of operations.

Legal and Regulatory Risks

We are exposed to risks from litigation and other legal actions, and could incur significant
liabilities and substantial legal fees.

We are and may become the subject of legal disputes, administrative proceedings or government
investigations. Such legal disputes, proceedings and investigations may, in particular, arise from our
relationships with clients, tenants, employees, third-party facility managers, building contractors and
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other contractual counterparties, neighbours and public authorities alleging breaches of contract, tort
or the failure to comply with applicable laws and regulations. In addition, HL Group is the subject of
numerous legal disputes relating to statements or omissions in fund prospectuses (for further
information please refer to “Risks Relating to Our Business—We are exposed to risks arising from the
recent acquisitions of Hannover Leasing Group, Helvetic Financial Services and Atos Capital
GmbH*, above). We may be required to pay damages or fines or to take, or to refrain from taking,
certain actions. There may also be investigations by governmental authorities or criminal proceedings
into circumstances of which we are currently not aware or which will arise in the future. If we were to
be found liable under any such claims or even if complaints, lawsuits or investigations brought against
us are unsuccessful, this could result in significant liabilities, further costs and substantial legal fees
and have a material adverse effect on our business, financial condition and results of operations.

Risks resulting from past transaction with vehicles belonging to the S&« K Group

Corestate Capital Transactions AG (“CCTAG”), a subsidiary of Corestate, advised, in the ordinary
course of business, other Corestate subsidiaries with respect to a contemplated sale of an acquisition
structure, including a signed sale and purchase agreement and related debt financing to two
purchasing entities affiliated with S&K Group (Frankfurt/Main, Germany), MAINTWAIN GmbH,
seated in Frankfurt/Main (now: Tristan Projekt GmbH, seated in Aschaffenburg) and AT Real Estate
Verwaltungs GmbH, seated in Regensburg (the “T6 Transaction™). The sale related to a commercial
property portfolio comprising six office buildings let to Deutsche Telekom AG. Prior to the closing of
the T6 Transaction and based on related media reports, we learned that S&K Group’s responsible
persons, in particular its founders, Mr. Schéafer and Mr. Koller, were subject to investigations
(Ermittlungsverfahren) by the Prosecutor’s Office (Staatsanwaltschaft Frankfurt/Main). On 29 March
2017, the two S&K Group founders, Mr. Schafer and Mr. Koller, were sentenced (verurteilt) by the
district court (Landgericht) of Frankfurt am Main for inter alia abetting a third party to commit a
breach of trust (Untreue) under 88§ 266, 26 StGB (German Criminal Code) against three private
investor fund vehicles belonging to S&K Group. Even though we currently do not expect any
negative consequences for CCTAG or Corestate resulting from such criminal activity related to S&K
Group and its founders we cannot rule out inter alia reputational damage for the Group resulting from
involvement in the T6 Transaction.

Our intellectual property rights may be infringed or challenged by third parties and we may
infringe third parties’ intellectual property rights or be faced with claims regarding
infringement with regard to the use of intellectual property.

We own a number of trademarks and internet domain names, the majority of which contain the
designation “CORESTATE.” We believe the “CORESTATE” brand has a good market reputation.
We cannot exclude that third parties may infringe our intellectual property rights. Such infringement
may lead to a loss of goodwill associated with the “CORESTATE” brand which might, in turn,
damage our market reputation and have a material adverse effect on our business.

We cannot exclude the possibility that we may infringe intellectual property rights of third parties.
This may result in the prohibition of certain business actions or us being forced to purchase licenses,
or pay compensation. Restrictions or obligation due to the infringement of intellectual property rights
of third parties may have a material adverse effect on our business.

Our Community Trademarks “Urbia Linked Living” and “Urbia Career Building” are subject to
oppositions by a third party. We may therefore lose the rights to these trademarks and may not be able
to use them in the future. We cannot exclude that this may have a material adverse effect on our
business.
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Our insurance coverage may not be sufficient.

We carry insurance that we consider adequate in regard to the nature of the covered risks and the costs
of coverage. We are not fully insured against all possible risks, nor are all such risks insurable. There
can be no assurance that our insurance coverage will be sufficient to cover all claims, that such claims
will not exceed our insurance coverage limits or that such insurance will continue to be available on
commercially reasonable terms, if at all. As a result, losses that are not covered by insurance could
have a material adverse effect on our business, financial condition and results of operations.

The control and prevention mechanisms of our compliance structure may not have been, or may
not be, sufficient to adequately protect us from all legal or financial risks.

To protect us against legal risks and other potential harm, we have implemented a Group-wide code of
conduct. This binding policy addresses conduct, corruption prevention, conflicts of interest,
information and data protection, discrimination, environmental protection and protection of company
property and applies to all employees and the members of the management board. Legal and
compliance risks are addressed by our risk management procedures. There can be no assurance,
however, that the aforementioned compliance arrangements will be sufficient to completely prevent
all unauthorised practices, legal infringements, corruption or other legal or financial risks. Additional
compliance procedures are implemented, in particular, within Corestate Capital Fund Management
S.ar.l., Hannover Leasing GmbH & Co. KG, Hannover Leasing Investment GmbH and Investment
Structures which may qualify as an alternative investment fund or “AlF” pursuant to Alternative
Investment Fund Managers Directive (“AIFMD” or “Directive 2011/61/EU”), defined as collective
investment undertaking, which raises capital from a number of investors with a view to investing it in
accordance with a defined investment policy for the benefit of those investors (the managers of such
funds, an “AlIFM”). Such Investment Structures, depending on the circumstances, may or may not
themselves also be part of the Group or the HL Group. Further, the risk exists that a competent
regulatory authority requires amendments and/or modifications to our compliance structure which
may result in increased costs. Any failure of our compliance structure or regulatory changes affecting
our compliance structure could have material adverse effects on our business, financial condition,
results of operations and reputation.

New laws or regulations, or changes in the enforcement of relevant laws or regulations may
adversely affect our business.

In the event new laws or regulations applicable to us are implemented, or the interpretation or
enforcement of relevant existing laws and regulations is changed, there may be a material adverse
effect on our business, financial condition and results of operations. Compliance with new laws or
regulations may also add to our compliance burden and costs, which may have a material adverse
effect on our business. In particular, Directive 2014/65/EU (“MiFID 11”), which became applicable
financial institutions in EU member states from 3 January 2017, may affect the future distribution of
products offered by us. MiFID Il may also require modifications to our product structuring and
compliance procedures. Distributors may be restricted from distributing our products. It cannot be
excluded that some EU member states will implement additional national requirements that will affect
us and the distribution of our products. Legal and regulatory developments may lead to substantial
cost increases and may have material adverse effects on our cash flows, business, financial condition
and results of operation.

We may be subject to investigations or administrative proceedings for violations of our licenses
or license/authorisations requirements.

Our business and the businesses of HL Group are subject to a number of regulatory licenses and
authorisations, including those issued by Bundesanstalt fir Finanzdienstleistungsaufsicht (“BaFin”)
and Commission de Surveillance du Secteur Financier (“CSSF”) in relation to the rules applying to
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AIFM, in particular the AIFMD (as defined above) (“AIFM Rules”). Competent regulatory
authorities are empowered to conduct investigations and administrative proceedings that could result
in fines, suspensions of personnel, temporary suspensions or definitive withdrawals of any license or
authorisation granted and other sanctions in case irregularities were to be detected. Any adverse
publicity relating to any such investigation and proceeding may harm our reputation and cause us to
lose existing clients or fail to attract new clients. Certain Investment Structures within the Group may
be qualified as AIF and/or AIFM by competent regulatory authorities, but may either (i) not yet have
been identified as AIF and/or AIFM by us or (ii) are in the process of being brought in full
compliance with the AIFM Rules by applying to become an authorised AIFM with the respective
competent regulatory authority. In that case that an Investment Structures has not obtained, failed to
upgrade its current registration to a proper authorisation or does not have a sufficient registration or
authorisation, the competent regulatory authority may sanction the Investment Structure and/or its
management by issuing fines, requesting the winding-up of the relevant entity or otherwise limiting or
restricting the business of such Investment Structure and or potentially its members of management.
Were such a competent regulatory authority to sanction an Investment Structure, it may have
repercussions for the management of other Investment Structures, entities, or the Corestate AIFM (as
defined below), or the Hannover Leasing AIFM (as defined below) to the extent the management of
these entities is identical to or overlaps with the management of the Investment Structure to the
sanctions. While Corestate Capital Fund Management S.ar.l., fully owned by the Issuer, was
authorised by the CSSF on 21 January 2015 as an AIFM (the “Corestate AIFM”) under the
Luxembourg law of 12 July 2013 on alternative investment fund managers, as amended (the “AlIFM
Act”), implementing the AIFMD in Luxembourg and Hannover Leasing Investment GmbH, a
subsidiary of Hannover Leasing GmbH & Co. KG (the “Hannover Leasing AIFM™), obtained a
license as an external AIF management company in accordance with the KAGB (externe AlF-
Kapitalverwaltungsgesellschaft) on 14 March 2014 from the BaFin and each of them will be in a
position to be appointed as AIFM of such AlFs and replace other Group entities that have or may
have been considered AIFMs in fact, there can be no assurance that this will not become subject of
any regulatory inquiry with potentially adverse consequences. Moreover, the Group is currently in the
process to request a domiciliation agency license (Professionnels du secteur financier) for a new
Group company to be set up in Luxembourg. This license will enable Corestate to domicile
companies set up for structures that are not AlFs under the management of the AIFM (such as
Luxembourg based company under offshore structures). Any violations of our licenses or
license/authorisation requirements or regulatory sanctions may lead to significant operational,
reputational and business risks for the Group resulting in higher costs and/or otherwise a reduction in
the Group’s cash flow and results of operation.

With regard to managed accounts serviced by us, a competent regulatory authority may take the view
that the management of such managed accounts qualifies as licensable activity. In case the relevant
entity within the Group managing such managed accounts has not already obtained the required
licenses, the relevant entity must either refrain from the management of the managed account or must
apply for a sufficient license. It cannot be excluded that the competent regulatory authority will not
grant the required license. In that case the management of the managed account must either be
allocated to a properly licensed entity with the consent of the holder of the managed account or the
relevant entity within the Group must terminate the management agreement. This may result in a
reduction of cash flows and results of operation and a liability vis-a-vis the account holder.

The abovementioned factors may materially adversely affect our business, financial condition and
results of operation.
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Competent authorities may deem that we have in the past conducted our business as an
alternative investment fund manager within the meaning of the AIFMD.

We do not believe that either we or the Investment Structures that we manage qualify or qualified as
(internally-managed) AIF or AIFM within the meaning of the AIFM Rules or should have been
qualified as AlF, with either the need to register the Investment Structure as an internally-managed
(de minimis) AIF or the need for an Investment Structure to appoint an external AIFM. Our believe is
based on (i) either our being exempted (most likely as a holding company within the meaning of
Article 1 (62) a) of the AIFM Act), (ii) — in relation to our Investment Structures — the use of
grandfathering provisions, or (iii) because the criteria to qualify as an AlF and/or AIFM were not met
before the AIFM Act entered into force on 22 July 2013. Since the AIFM Act entered into force, we
continuously endeavoured to undertake a self-assessment of any Investment Structure that forms part
of our Group or that we manage with regard to any Investment Structures’ potential to qualify as an
AIF, in order to identify whether any Investment Structure needs to be registered as an internally-
managed (de minimis) AIF or needs to appoint an external AIFM, such as the Corestate AIFM. There
is a risk that we may (i) either not have properly identified an Investment Structure as an AlF or (ii)
that given the scope of interpretation of the rules and stipulations of the AIFM Act in relation to the
AIF qualification, a third party or a competent regulatory authority may take or may have taken a
different view as to the factual circumstances, and assess that an Investment Structure (or Investment
Structures) within the Group qualifies as an internally-managed (de minimis) AIF that is required to
register as an AlF or as an AIF that is required to appoint an external AIFM. In case an Investment
Structure that we manage were to be considered by competent regulatory authorities to have
conducted business falling within the scope of the AIFM Rules before 22 July 2013, or if after 22 July
2013, without having either registered as internally-managed (de minimis) AIF or appointed an
authorised external AIFM such as the Corestate AIFM, this could expose the management of such
Investment Structure and us to administrative sanctions such as fines, judicial penalties for non-
compliance for the management of the Investment Structure that failed to comply or other sanctions
imposed by competent regulatory authorities. In addition, any finding that an Investment Structure is
an internally-managed (de minimis) AIF may lead to reputational damage and may restrict the further
distribution of shares/units of the relevant Investment Structure. Any such determinations and
resulting regulatory sanctions may have material adverse affects on our business, financial condition
and results of operations.

Competent authorities may require the replacement or termination of portfolio/risk
management and/or advisory agreements with other entities within or outside the Group.

In some cases, it could be possible that the Corestate-AIFM will choose to outsource the portfolio
management or risk management activities it performs on its own behalf or on behalf of other AlFs, to
portfolio/risk managers that are other legal entities either within (preferred) or outside the Group to
the extent permitted under the AIFM Rules and more specifically under the AIFM Act. In such cases,
it could be possible that Corestate-AIFM’s outsourcing control procedures may not detect or may
detect too late a failure by a portfolio/risk manager. In such cases, a competent regulatory authority
may request an amendment to or the termination of the relevant portfolio/risk management agreement
in the interest of the investors of the relevant AIF, in particular, if the respective portfolio/risk
manager had its authorisation or license withdrawn by the competent regulatory authority as a result
of such failure.

In some cases, the Corestate AIFM may obtain advisory services from entities within or outside the
Group. It is possible that competent regulatory authorities may request an amendment to or the
termination of an advisory agreement, in particular, if the relevant advisor was required to be licensed
or authorised but failed to obtain or had its authorisation or license withdrawn by the competent
regulatory authority. The Corestate-AIFM may not be in a position to or may choose not to find an
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appropriate substitution for the relevant advisor. These risks also apply in case of the use of other
service providers.

The aforementioned circumstances may potentially lead to significant operational, reputational and
business risks for the Group resulting in higher costs and/or otherwise a reduction in the Group’s cash
flow and results of operation. This may have material adverse effects on our business, financial
condition and results of operations.

We may be exposed to risks from the use of distributors for our Investment Structures,
including the loss of distribution channels and higher costs.

We may use other entities as distributors for the shares or units of the AlFs to be distributed, placed or
sold. These distributors may in principle be affected by MiFID Il and will request particular data from
the Corestate-AIFM for the AlFs to be distributed, placed or sold. If we are not able or willing to
provide this data (e.g. target market data), the distribution partner may not be in a position to further
distribute, place or sell shares/units of the relevant AIF in the respective jurisdiction. In addition, the
Corestate-AIFM may need to amend its internal procedures and measures to identify, gather and
manage the requested data. These circumstances may lead to higher costs for us and may affect the
distribution, placement or sale of shares/units of relevant AlFs. This may have material adverse
effects on our business, financial condition and results of operations.

We may be adversely affected by corporate criminal law applicable to us and/or our Group
companies and incur liability and reputational harm.

We and some of our Group companies are incorporated and active in jurisdictions where, in the event
a crime or offence is committed on behalf of, and in the interest of, a legal entity by one of its legal
bodies or by one or several of its legal or de facto managers, the legal entity itself may be held
criminally liable if the respective preconditions are fulfilled, next to the individual person (so called
Corporate Criminal Law). The potential sanctions which may be incurred by legal entities held liable
are fines, special confiscation, withdrawal of participation in a public procurement contract and
dissolution. If one of our or our Group entities’ employees or management board members or other
individuals were found guilty for crimes or offences and simultaneously, the respective entity were
also found responsible and subjected to one or several of the aforementioned sanctions, this could
have a material adverse effect on our reputation, business, financial condition, cash flows and results
of operations.

Tax Risks Related to Our Investment Structures

The following sets out the main tax risks related to our Investment Structures. Some of those risks
may be similar to those related to us and our affiliates (see below) but should be read independently
from each other.

If our Investment Structures are not tax efficient, this may have a material adverse effect on our
business.

The tax efficiency of our Investment Structures is an integral part of the Investment Structures’
realised return profiles. This includes the usage of structures designed to avoid German real estate
transfer tax (so-called “RETT-Blocker”) and off-shore financing companies. If any Investment
Structure is deemed not tax efficient for whatever reason, for example, due to a change in tax
legislation or case law or due to an administrative decision, this may result in a reduction of the net
returns from such investment and thus negatively influence the performance of the investment. The
same applies if the tax authorities consider the substance of the respective parent entity of an
Investment Structure (which are mainly tax resident in Luxembourg) as insufficient to receive
dividends from its subsidiaries free of withholding tax under the EU parent-subsidiary directive or an
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applicable tax treaty. This would make our Investment Structures less attractive for clients and
ourselves as Co-Investor and could reduce the fee income we earn and the proceeds we receive as Co-
Investor whereby in respect of the fee income we are in general treated as normal contractual party to
the Investment Structure and our risk in respect of proceeds as Co-Investor is limited to the pro-rata
amount we participate in the Investment Structure in relation to our client. Such potential reduction of
fee income and/or proceeds as Co-Investors may have a material adverse effect on our business,
financial condition, results of operations and prospects.

Our Investment Structures are subject to the general tax environment inter alia in Germany,
Luxembourg, Austria, Spain, Switzerland, UK and Guernsey and to possible future changes in
the taxation of enterprises in these jurisdictions, which may change to our detriment.

Our Investment Structures are subject to the general tax environment inter alia in Germany,
Luxembourg, Austria, Spain, Switzerland, UK and Guernsey. Changes in tax legislation,
administrative practice or case law could have adverse tax consequences for us. For example, there
are currently several initiatives being considered at local and the European Union level which could
have an effect on the taxation of enterprises in the respective jurisdictions. The initiatives relate, inter
alia, to changes to the limitation of interest deductions, the taxation of portfolio dividends,
withholding tax on dividends, general anti-avoidance rules (GAAR); the group taxation (fiscal unity)
provisions, the use of real estate transfer tax blocker schemes, the establishment of a common
consolidated corporate tax base (CCCTB), country-by-country-reporting obligations and the
establishment of anti-abuse and other rules to avoid base erosion and profit shifting (BEPS). A
number of initiatives are still under discussion so that it is presently uncertain whether and to what
extent the suggested changes will eventually be implemented and whether and to what extent they
may have an adverse effect on our business, financial conditions and results of operations.

In addition, despite the existence of a general principle prohibiting retroactive changes, amendments
to applicable laws, orders and regulations may be issued or altered with retroactive effect within
certain limits. Additionally, divergent interpretations of tax laws by the tax authorities or the tax
courts are possible. These interpretations may change at any time with adverse effects on our taxation
burden. Furthermore, court decisions are often overruled by the tax authorities or tax courts might
lead to a higher burden as well as increased legal and tax advisory costs for the Investment Structures.
Additionally, if adverse changes in the tax framework should occur, individually or together, this
could have material adverse effects on our business, net assets, financial condition, cash flows and
results of operations to the extent we participate as Co-Investor in the Investment Structures.

If these risks were to materialise, they could have material adverse effects on our business, net assets,
financial condition, cash flows and results of operations as the returns after taxes of the Investment
structures would decrease so that they may become less attractive for clients and also our proceeds as
Co-Investor would decrease.

Our Investment Structures may be required to pay additional taxes following tax audits.

Our Investment Structure could be subject to tax audits in the jurisdictions of their incorporation or in
the location where the respective property is situated. So far, our Investment Structures have only
been partly subject to any tax field audit in the past. All tax assessment notices issued for the audited
periods and for tax periods not yet audited are not yet final and are subject to full review and therefore
can be changed by the tax authorities at any time without restrictions.

As a consequence of current or future tax audits or as a result of possibly divergent tax law
interpretations by the tax authorities or tax courts, we could be obliged to pay additional taxes, e.g.
resulting from the non-deductibility of intragroup payments for services, adjustment of applied
transfer prices, or other adjustments of the taxable income or value added tax (“VVAT”)-basis or denial
of Input-VAT deduction by the tax authorities as well as the challenging of the tax residency or
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assumption of a permanent establishment of a group company (in particular as we operate in various
jurisdictions, the tax authorities might assume a permanent establishment of Corestate Capital AG in
these jurisdictions or the tax authorities might assume a German permanent establishment of group
companies which own and manage German real estate and are organised in the form of a Luxembourg
S.ar.l). Such additional taxes (including VAT) could have material adverse effects on our business,
net assets, financial condition, cash flows and results of operations to the extent we participate in the
Investment Structures as Co-Investor.

The tax authorities might not accept tax residency and/or substance of Guernsey Limited
Liability Companies of certain of our Investment Structures.

Within some Investment Structures Guernsey resident corporations are used which receive interest
income from affiliates and which are tax exempt in Guernsey. The tax authorities might challenge the
effective place of management of these Guernsey Limited Liability Companies in Guernsey and try to
argue that the effective place of management would be in another jurisdiction where the interest
income would be ordinarily subject to taxation. Furthermore, the Swiss tax authorities might
challenge that the Guernsey Limited Liability Companies have sufficient substance and tax the
interest income allocatable to Corestate Capital AG as a co-investor directly in Switzerland. The
additional taxes resulting from the above in Switzerland or in any other jurisdiction where the
Guernsey companies might be deemed to have an effective place of management could have material
adverse effects on our business, net assets, financial condition, cash flows and results of operations to
the extent we participate in the Investment Structures as Co-Investor.

The tax authorities might not accept all tax deductions for interest payments in our Investment
Structures.

Our Investment Structures are partly debt-financed and hence incur interest expenses. Furthermore, in
some Investment Structures shareholder loans are either provided by our clients or by Guernsey
Limited Liability Companies, which also generate interest expenses. There are several rules under
German tax law restricting the tax deductibility of interest expenses for corporate income and trade
tax purposes. Comparable rules exist in the most relevant other jurisdictions in which we have made
co-investments. Such rules have been changed considerably on several occasions in the recent past.
As a result, major uncertainties exist as to the interpretation and application of such rules, which have
not yet been clarified.

The tax deductibility of interest expenses depends on local tax rules. For instance, in Germany the tax
deductibility mainly depends on the amount of net interest expenses and the tax EBITDA. In non-
German jurisdictions, the tax deductibility often depends on the debt-equity-ratio of the company or
requires an interest benchmark analysis to support the arm’s length character of the interest rate
applied. Germany or other jurisdictions might challenge the arm’s length character of the interest rate
or the debt-to-equity ratio applied in case the loans are provided by related parties. If the tax
deductibility of interest expenses for corporate income tax and trade tax purposes were restricted, this
would result in a higher tax burden and consequently, this could have material adverse effects on our
business, net assets, financial condition, cash flows and results of operations to the extent we
participate in the Investment Structures as Co-Investor.

A transfer of 95% or more of our shares within a five-year period may trigger German real
estate transfer tax in our Investment Structures.

Our main Investment Structures have the legal form of corporations and hold the legal or beneficial
title to most parts of the real estate portfolio. German real estate transfer tax (“RETT”) is potentially
triggered if, directly or indirectly, 95% or more of the shares of such corporations are transferred to or
unified in the hand of one acquirer whereas the acquirer would be liable for such RETT. To the extent
that the real estate is held by partnerships, RETT is potentially triggered if within any period of five

53



years, 95% or more of interests in the respective real estate owning partnerships are directly or
indirectly transferred from the current partners to new partners or to other entities. In the event of such
transfers, the real estate owning partnerships would have to pay RETT at a rate of currently up to
6.5%, or such higher tax rate as may be applicable at the relevant time, of the respective properties’
value as determined in accordance with applicable tax laws. This could have material adverse effects
on our business, net assets, financial condition, cash flows and results of operation.

Our Investment Structures may lose the tax benefits from non-application of German trade tax
or the extended trade tax deduction.

Currently, the majority of our Investment Structures holding German real estate are structured either
as a Luxembourg entity with no German trade or business or as German corporation which makes use
of the extended trade tax deduction pursuant to which the German trade tax (Gewerbesteuer) basis is
reduced by income exclusively derived from a mere letting and leasing of real property. If the
Luxembourg entities are considered as conducting an active trade business in Germany by the tax
authorities (e.g. in the course of an tax audit) or if the requirements for the use of the extended trade
tax deduction were not fulfilled or fall away, this could result in a higher trade tax burden, which
could have material adverse effects on our business, net assets, financial condition, cash flows and
results of operations to the extent we participate in the Investment Structures as Co-Investor.

German resident clients in our Investment Structures may be subject to an income attribution
under the German Controlled Foreign Companies rules. Furthermore, these rules may require
German resident clients in our Investment Structures to disclose certain information.

Since the income generated by our Investment Structures (based on the application of the German
income determination rules) may become subject to income tax at a rate below 25%, the German
Controlled Foreign Companies rules (“German CFC rules”) may result in an attribution of such
income to German resident clients for German tax purposes. For the German CFC rules to apply
certain participation thresholds must be reached or exceeded (generally either at least 1% for a single
German resident shareholder or more than 50% for all German resident shareholders collectively).
Under the German CFC rules, passive income (Zwischeneinkiinfte) and/or passive investment capital
income (Zwischeneinkiinfte mit Kapitalanlagecharakter) will be deemed to be realised by German
resident clients directly (irrespective of a factual distribution to such clients) for German tax purposes
and, hence, will be taxed at the level of the German resident clients. In particular, some of Corestate’s
Investment Structures may generate such passive and low-taxed investment capital income. Such
CFC-tax may adversely affect the tax position of German resident clients.

In addition, the German Foreign Tax Act (Auflensteuergesetz) requires German resident clients to
make specific tax filings. To the extent that the required information exceeds the data publicly
disclosed by Corestate, German resident clients may face adverse tax consequences.

Comparable rules may also exist in other jurisdictions.

Tax Risks Related to Us and Our Affiliates

The following sets out the main tax risks related to us and our Affiliates. Some of those risks may be

similar to those related to our Investment Structures (see above) but should be read independently
from each other.
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Our business is subject to the general tax environment inter alia in Germany, Luxembourg,
Spain, UK and Switzerland and to possible future changes in the taxation of enterprises in these
Jjurisdictions, which may change to our detriment.

Our business is subject to the general tax environment, inter alia, in Germany, Luxembourg, Spain,
UK and Switzerland. Changes in tax legislation, administrative practice or case law could have
adverse tax consequences for us. For example, there are currently several initiatives being considered
at local and the European Union level which could have an effect on the taxation of enterprises in the
respective jurisdictions. The initiatives relate, inter alia, to changes to the limitation of interest
deductions, the taxation of portfolio dividends, the group taxation (fiscal unity) provisions, the use of
real estate transfer tax blocker schemes, the establishment of a common consolidated corporate tax
base (CCCTB) and the establishment of anti-abuse and other rules to avoid base erosion and profit
shifting (BEPS). As the initiatives are still at an early stage of the consideration process, it is presently
uncertain whether and to what extent the suggested changes will eventually be implemented and
whether and to what extent they may have a negative effect on our financial conditions and results of
operations.

In addition, despite the existence of a general principle prohibiting retroactive changes, amendments
to applicable tax laws, orders and regulations may be issued or altered with retroactive effect within
certain limits. Additionally, divergent interpretations of tax laws by the tax authorities or the tax
courts are possible. These interpretations may change at any time with adverse effects on our taxation
burden. Furthermore, court decisions are often overruled by the tax authorities or tax courts might
lead to a higher burden as well as increased legal and tax advisory costs for us. Additionally, if
adverse changes in the tax framework should occur, individually or together, this could have material
adverse effects on our business, net assets, financial condition, cash flows and results of operations.

We could be required to pay additional taxes following tax audits or tax assessments.

We and our affiliates can be subject to tax audits in the jurisdictions of their incorporation. So far, our
group companies of Corestate have not been subject to any tax field audit in Germany, Luxembourg
or Switzerland in the past. All German tax assessment notices issued for the audit periods and for tax
periods not yet audited are not yet final and are subject to full review and therefore can be changed by
the tax authorities at any time without restrictions.

Luxembourg tax assessments issued under §100a Abgabenordnung should in principle reflect tax
returns filed. The fact that the tax authorities have issued a provisional tax assessment does not imply
that they have reviewed or accepted the liabilities as disclosed in the returns. Following the issuance
of provisional tax assessment notices, the Luxembourg tax authorities have 5 years during which they
may reassess the tax returns and issue an amended tax assessment or request additional information.
Upon the expiry of the 5 year period, unless an additional tax assessment is raised, the initial
provisional tax assessment becomes final.

In Switzerland, tax assessments for income and equity tax from 2013 and the following business years
are not yet final and may be subject to a tax audit or may be challenged in the tax assessment process.
For withholding and stamp duty purposes, a field or desk audit may take place for the previous five
business years.

As a consequence of current or future tax audits or as a result of possibly divergent tax law
interpretations by the tax authorities or tax courts, we could be obliged to pay additional taxes in the
jurisdictions where we operate. This also applies to the acquired HL Group, where the financial years
2002 to 2005, 2006 to 2008 and 2009 to 2012 are still subject to an ongoing German tax audit. Such
additional taxes could have material adverse effects on our business, net assets, financial condition,
cash flows and results of operations.
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Tax authorities might disallow participation exemption on our promote income.

A substantial part of our profits realised by Corestate Group is earned as dividend income from
Investment Structures reflecting (i) our share in such structures and (ii) our remuneration for the
success of the structures upon the sale of underlying investments (“Promote” or “Promote Fee”).
The Promote is structured such that Corestate Group is granted a disproportionate dividend right by
the investment vehicles to be paid from the profits of the investment vehicle. While dividend income
from certain qualifying participations in Switzerland and Luxembourg basically enjoys a participation
exemption leading to economically full or substantial relief from income taxation, the Swiss or
Luxembourg authorities may question the qualification of the Promote as dividend income arguing
that such income should be treated as regular business income subject to ordinary taxation
disregarding the legal nature of the Promote as a (disproportionate) dividend payment. Such
additional taxes could have material adverse effects on our business, net assets, financial condition,
cash flows and results of operations.

Tax authorities might reclassify our Warehousing margin.

A further part of our profits realised by different Corestate group entities is earned as capital gain
income when setting up our Investment Structures. In certain cases Corestate acquires real estate
objects via fully owned subsidiaries and then transfers the shares in such subsidiaries into the
Investment Structures. The capital gain resulting from such share transfer reflects our chances and
risks in connection with holding of such real estate object on balance (“Warehousing Margin™).
Given that the Warehousing Margin is structured such that Corestate is generating a capital gain, the
profits realised hereunder are generally tax exempt. It should be noted that the tax authorities may
guestion the qualification of the Warehousing Margin as capital gain income arguing that such income
should be treated as regular business income subject to ordinary taxation disregarding the legal nature
of the Warehousing Margin as capital gain. Such additional taxes could have material adverse effects
on our business, net assets, financial condition, cash flows and results of operations.

Tax authorities might disallow VAT exemptions on our services or deny input VAT deductions.

In recent years, a substantial part of our services provided to our regulated investment vehicles (funds)
is considered to be VAT exempt according to Art. 135 (1) (g) of the EU VAT Directive. The services
have been considered as outsourced fund administration services which generally are VAT exempt
under EU law. It should be noted that the VAT treatment of fund administration services is quite
complex and it is controversially discussed in tax literature. In addition, the VAT treatment of such
services has been the subject of recent court decisions (e.g. EU court decision dated 9 December
2015, C-595/13, Fiscale Eenheid X). As a consequence, the tax authorities may question the VAT
exemption of these services. Furthermore, input VAT deductions may be denied if, for instance, the
tax authorities reallocate input VAT to with such VAT exempt services. Such additional taxes could
have material adverse effects on our business, net assets, financial condition, cash flows and results of
operations.

German tax authorities may challenge tax residency of Corestate Capital AG in the past or
assume a permanent establishment in Germany.

Given that a predominant part of our income is generated with German real estate and members of our
senior management are resident in Germany, the German tax authorities may take the view that the
effective place of management of Corestate Capital AG was in Germany or Corestate Capital AG has
had a permanent establishment in Germany. In this case, the respective income could become subject
to German income tax and the services provided by Corestate Capital AG or services provided to
Corestate Capital AG by Corestate Capital Advisors GmbH could become subject to VAT in
Germany. In addition, wage payments to German resident managers could become subject to German
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wage taxes. Additional taxes and potential tax advisory costs resulting from this could have material
adverse effects on our business, net assets, financial condition, cash flows and results of operations.

German tax authorities might not accept the implemented RETT Blocker structures.

German RETT is potentially triggered if, directly or indirectly, 95% or more of the shares of
corporations holding German real estate are transferred to or unified in the hand of one acquirer
whereas the acquirer would be liable for such RETT. In almost all of our Investment Structures where
we acquired real estate portfolios through a share deal we have used so called RETT Blockers to
avoid the unification in the hand of one acquirer. Although the implemented RETT Blockers are
market standard, it cannot be excluded that the tax authorities might want to challenge these in the
future by applying substance over form rules or similar concepts at least in some of the structures.
This could result in significant RETT payments at the level Corestate Capital AG which could have
material adverse effects on our business, net assets, financial condition, cash flows and results of
operations.

German tax authorities may challenge the applied transfer pricing model.

Our subsidiary Corestate Capital Advisors GmbH is currently working under a contractual
relationship for Corestate Capital AG whereby Corestate Capital Advisors GmbH is remunerated at a
cost-plus basis applying a margin of 5%. The German tax authorities might challenge this transfer
pricing model and either request a higher margin or another transfer pricing methodology to be
applied which might result in a higher taxable income at the level of Corestate Capital Advisors
GmbH in Germany. Additional taxes and potential tax advisory costs resulting from this could have
material adverse effects on our business, net assets, financial condition, cash flows and results of
operations.

Risks Relating 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 Prospectus or
any supplement hereto;

(b) 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;

(c) understand thoroughly the terms of the Notes and are familiar with the behaviour of
the financial markets;

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

4] 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.

Despite our current level of indebtedness, we may still be able to incur substantially more debt
in the future, which may make it difficult for us to service our debt, including the Notes, and
impair our ability to operate our businesses.

We may incur substantial additional debt in the future. Any debt that we incur at our subsidiary level
would be structurally senior to the Notes, and other debt could be secured or could mature prior to the
Notes. The terms of the Notes will permit us to incur future debt that may have substantially the same
or more restrictive covenants as those of the Notes. If we incur any additional indebtedness that ranks
equally with the Notes, the holders of that debt will be entitled to share ratably in any proceeds
distributed in connection with our insolvency, liquidation, reorganisation, dissolution or other
winding-up. We may be unable to pay the Notes and these debts in full in such circumstances. The
incurrence of additional debt would increase the leverage related risks described in this Prospectus.

We may not be able to generate sufficient cash to service our indebtedness, including due to
factors outside our control, and may be forced to take other actions to satisty our obligations
under our indebtedness, which may not be successftul.

We are highly leveraged and have significant debt service obligations. Our ability to make payments
on or to refinance our debt obligations, including the Notes, will depend on our future operating
performance and ability to generate sufficient cash. These factors, in turn, are dependent on general
economic and financial conditions, as well as competitive, market, regulatory and other factors, all of
which are largely beyond our control. Our significant leverage may also make it more difficult for us
to satisfy our obligations with respect to the Notes and exposes us to interest rate increases to the
extent our variable rate debt is not hedged.

Our business may not generate sufficient cash flows from operations to make payments on our debt
obligations, and additional debt and equity financing may not be available to us in an amount
sufficient to enable us to pay our debts when due, or to refinance such debts, including the Notes. If
our future cash flows from operations and other capital resources are insufficient to pay our
obligations as they mature or to fund our liquidity needs, we may be forced to:

° reduce our business activities or delay capital expenditures;

. sell assets;

° obtain additional debt or equity financing; or

° restructure or refinance all or a portion of our debt, including the Notes, on or before maturity.

We cannot assure you that we would be able to accomplish any of these alternatives on a timely basis
or on satisfactory terms, if at all, or that those actions would yield sufficient funds to satisfy our
obligations under our indebtedness.

In particular, our ability to restructure or refinance our debt will depend in part on our financial
condition at such time as well as on many factors outside of our control, including then-prevailing
conditions in the international credit and capital markets. Any refinancing of our debt could be at
higher interest rates than our current debt and may require us to comply with more onerous covenants,
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which could further restrict our business operations. The terms of existing or future debt instruments
and the Indenture may restrict us from adopting some of these alternatives. In addition, any failure to
make payments of interest or principal on our outstanding indebtedness on a timely basis would likely
result in a reduction of our credit rating, which could harm our ability to incur additional
indebtedness.

In the absence of operating results and resources sufficient to service our indebtedness we could face
substantial liquidity problems and might be required to dispose of material assets or operations to
meet our debt service and other obligations. The terms of our indebtedness, including the Notes,
restrict our ability to transfer or sell assets and the use of proceeds from any such disposition. We may
not be able to consummate certain dispositions or to obtain the funds that we could have realised from
the proceeds of such dispositions, and any proceeds we do realise from asset dispositions may not be
adequate to meet any of our debt service obligations then due. These alternative measures may not be
successful and may not permit us to meet our debt service obligations.

If a loan is used to finance the acquisition of the Notes, the loan may significantly increase the
risk of a loss.

If a loan is used to finance the acquisition of Notes by a potential investor and the Notes subsequently
go into default, or if the trading price diminishes significantly, the investor may not only have to face
a potential loss on its investment, but will also have to repay the loan and pay interest thereon. A loan
may significantly increase the risk of a loss. Potential investors should not assume that they will be
able to repay the loan or pay interest thereon from the profits of an investment in the Notes. Instead,
potential investors should assess their financial situation prior to an investment in the Notes, as to
whether they are able to pay interest on the loan, repay the loan on demand, and the possibility that
they may suffer losses instead of realizing gains.

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 nominal yield is the
interest rate (to par value) that the Issuer promises to pay Noteholders. The real yield of the Notes
would be zero or even negative.

The Issuer may not be able to finance a change of control offer.

The Terms and Conditions will require the Issuer to make an offer to repurchase the Notes at their
principal amount if we experience certain specified change of control events. The Issuer’s failure to
effect a change of control offer when required would constitute an event of default under the Notes.
However, some important corporate events that might adversely affect the value of the Notes would
not constitute an “acquisition of control” under the Terms and Conditions. In addition, the Issuer’s
ability to repurchase the Notes as may be required by the Terms and Conditions will depend on its
access to funds at such time, and it may not be able to secure access to enough cash to finance the
repurchase. Upon a change of control event, the Issuer may be required to also offer to repurchase
certain other debt instruments, including the Convertible Bonds. It cannot be assured that there will be
sufficient funds available upon a change of control to make these repayments and repurchases of
tendered Notes. For a complete description of the events that would constitute an “acquisition of
control”, prospective investors should read Article 5(d) of the Terms and Conditions.

The change of control provisions contained in the Terms and Conditions may not necessarily afford
investor’s protection in the event of certain corporate events, including reorganisations, restructurings,
mergers or other similar transactions involving us that may adversely affect you, because such
corporate events may not involve a shift in voting power or beneficial ownership, or, even if they do,
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may not constitute an “acquisition of control” as defined in the Terms and Conditions. Except as
described in Article 5(d) of the Terms and Conditions, the Terms and Conditions do not contain
provisions that require us to offer to repurchase or redeem the Notes in the event of a reorganisation,
restructuring, merger, recapitalisation or similar transaction.

The interests of our shareholders may be inconsistent with the interests of the holders of the
Notes.

As of the date of this Prospectus, our largest shareholders, directly or indirectly, were Ralph Winter
(17.81%), Norbert Ketterer (9.64%) and Sandra Ketterer (8.93%). See “Information on Exisiting
Shareholders”. The interests of our ultimate shareholders could conflict with the interests of the
holders of the Notes, particularly if we encounter financial difficulties or are unable to pay our debts
when due. Our principal shareholders could also have an interest in pursuing acquisitions,
divestitures, financings, dividend distributions or other transactions that, in their judgment, could
enhance their equity investments, although such transactions might involve risks to the holders of the
Notes. Finally, our direct and indirect shareholders may have strategic objectives or business interests
that could conflict with our own strategies or interests. If the interests of our principal shareholders
conflict with our interests or the interests of the holders of the Notes, or if our principal shareholders
engage in activities or pursue strategic objectives that conflict with our interests or the interest of the
holders of the Notes, we and investors could be disadvantaged.

An active trading market may not develop for the Notes, in which case investors may not be able to
resell the Notes.

There is no existing trading market for the Notes and we cannot assure you that an active or liquid
trading market will develop for the Notes. The Managers have advised us that they intend to make a
market in the Notes after completing the Offering, however, they have no obligation to do so and may
discontinue market making activities at any time without notice. We have made an application to list
the Notes on the Official List of the Luxembourg Stock Exchange and to be admitted to trading on the
Luxembourg Stock Exchange’s Regulated Market. We cannot guarantee that the application we have
made will be approved as of the Issue Date or at any time thereafter, and settlement of the Notes is not
conditioned on obtaining this admission to trading. Future liquidity will depend, among other things,
on the number of holders of the Notes, our financial performance, the market for similar securities and
the interest of securities dealers in making a market in the Notes. In addition, changes in the overall
market for securities of similar type as the Notes and changes in our financial performance or in the
markets where we operate may adversely affect the liquidity of the trading market in these Notes and
the market price quoted for these Notes. As a result, we cannot assure you that an active trading
market will actually develop for these Notes. Historically, the markets for non-investment grade debt
such as the Notes have been subject to disruptions that have caused substantial volatility in their
prices. The market, if any, for the Notes may be subject to similar disruptions. Any disruptions may
have an adverse effect on the holders of the Notes.

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 Issuer 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 Noteholder will be able to sell his Notes may
be at a discount, which could be substantial, from the issue price or the purchase price paid by such
Noteholder.
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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 Issuer and by the credit rating of the Issuer 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 factors, such as changes of Market
Interest Rate levels, the policies of central banks, overall economic developments, inflation rates or
the lack of or excess demand for the relevant type of Note. Noteholders are therefore exposed to the
risk of an unfavorable development of market prices of the Notes which could materialize upon a sale
of Notes.

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 as a
rule 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 must also
take into account any 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.

No assurance can be given as to the impact of any possible judicial decision or change of Iaws or
administrative practices after the date of this Prospectus.

The Terms and Conditions are based on the laws of Germany in effect as at the date of this
Prospectus. 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 of this Prospectus.

A potential investor may not rely on the Issuer, the Managers or any of their respective affiliates
in connection with its determination as to the legality 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 Issuer, the Managers 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.
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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 right of investors to receive payments under the Notes will be effectively subordinated to claims
of existing and future secured creditors of the Issuer, up to the value of the collateral securing such
indebtedness.

The Notes will not be secured by any of the Issuer’s assets. As a result, the indebtedness represented
by the Notes will be effectively subordinated to any existing and future secured indebtedness we may
incur, to the extent of the value of the assets securing such indebtedness. The terms of the Notes will
permit us to incur additional secured indebtedness in the future subject to certain limitations.
Accordingly, in the event of a bankruptcy, dissolution, reorganisation or similar proceeding affecting
the Issuer, the right of investors to receive payment will be effectively subordinated to those of
secured creditors up to the value of the collateral securing such indebtedness. Noteholders will
participate ratably with all holders of our unsecured indebtedness that is deemed to be of the same
class as the Notes, and potentially with all of our other general creditors, based on the respective
amounts owed to each holder or creditor, in our remaining assets. In addition, if the secured lenders
were to declare a default with respect to their loans and enforce their rights with respect to their
collateral, there can be no assurance that our remaining assets would be sufficient to satisfy our other
obligations, including our obligations with respect to the Notes. In any of the foregoing events, we
cannot assure investors that there will be sufficient assets to pay amounts due on the Notes. As a
result, holders of the Notes may receive less, ratably, than holders of secured indebtedness.

The Notes will be structurally subordinated to the liabilities of our subsidiaries.

None of our subsidiaries will guarantee the Notes. Our subsidiaries will not have any obligations to
pay amounts due under the Notes or to make funds available for that purpose. As of 31 December
2017, our subsidiaries had approximately EUR 395 million of financial indebtedness outstanding
(excluding intercompany indebtedness). Generally, claims of creditors of a subsidiary, including trade
creditors and preference shareholders (if any), will have priority with respect to the assets and
earnings of the subsidiary over the claims of creditors of its parent entity, including claims by
Noteholders under the Notes. In the event of any foreclosure, dissolution, winding-up, liquidation,
reorganisation, administration or other bankruptcy or insolvency proceeding of any of holders of their
indebtedness and their trade creditors will generally be entitled to payment of their claims from the
assets of those subsidiaries before any assets are made available for distribution to its parent entity. As
such, the Notes will be structurally subordinated to the creditors (including trade creditors) and
preference shareholders (if any) of our subsidiaries. In addition, the terms of the Notes and our other
indebtedness allow subsidiaries to incur additional debt in the future which will be structurally senior
to the Notes.

If the Notes are rated investment grade, certain covenants contained in the Terms and
Conditions will be suspended, and you will lose the protection of these covenants unless or until
the Notes subsequently fall back below investment grade.

The Terms and Conditions contain certain covenants that will be suspended for so long as the Notes
are rated investment grade by at least two of Standard & Poor’s, Moody’s and Fitch.

As a result, we will be able to incur additional indebtedness and consummate transactions that may
impair our ability to satisfy our obligations with respect to the Notes. In addition, we will not have to
make certain offers to repurchase the Notes. These covenants will only be restored if the credit ratings
assigned to the Notes later fall below investment grade. Any actions taken during the period of
suspension will remain in effect despite such a restoration of the covenants.
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Certain amendments to the Terms and Conditions may be passed in accordance with the
German Act on Debt Securities of 2009 (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen, Schuldverschreibungsgesetz, SchVG).

The Terms and Conditions may be amended by a vote of the holders of the Notes in accordance with
the German Act on Debt Securities of 2009 (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen, Schuldverschreibungsgesetz, “SchVG”). Amendments require a majority of not
less than 50.1% of votes cast or, 75% for certain amendments, of the votes cast as opposed to 50.1%
or 75%, respectively, of the aggregate principal amount of the Notes outstanding. The voting process
under the Terms and Conditions will be governed in accordance with the SchVG, pursuant to which
the quorum for noteholder votes is principally set at a simple majority. In case there is no sufficient
guorum, there is no minimum quorum requirement at a second meeting (unless the resolution to be
passed requires a qualified majority, in which case Noteholders representing at least 25 % of
outstanding Notes by principal amount must participate in the meeting or voting). As the relevant
majority for Noteholders' 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 Noteholders' votes participating. For example, if the holders of less than 55.5%
of the aggregate principal amount of the Notes participate in a vote, any proposed amendment,
including amendments subject to the 75 % threshold, can be passed with less than a majority of the
aggregate principal amount of the Notes consenting. See Article 19 of the Terms and Conditions.
Therefore, a Noteholder is subject to the risk of being outvoted by a majority resolution of such
Noteholders and losing rights towards the Issuer against his will in the event that Noteholders 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.

Since no Noteholders' Representative will be appointed as from the Issue Date, it will be more
difficult for Noteholders to take collective action with respect to the Notes.

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

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

The Noteholders have no voting rights in shareholders’ meetings.

The Notes are non-voting with respect to general shareholders' meetings of the Issuer. Consequently,
the Noteholders cannot influence any decisions by the Issuer to defer interest payments or to
optionally settle such arrears of interest or any other decisions by the Issuer's shareholders concerning
the capital structure or any other matters relating to the Issuer.

Changes in Accounting Standards.
The Issuer's consolidated financial statements are prepared in accordance with IFRS, as applicable in

the European Union. New or changed accounting standards may lead to adjustments in the relevant
accounting positions of the Issuer. This might lead to a different perception of the market regarding
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the Issuer's creditworthiness. As a result, there is a risk that the market value of the Notes might
decrease.

The income under 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 are advised not to rely on
the tax discussions contained in this Prospectus but to ask for their own tax advisor's ad-vice 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 potential investor.

The Financial Transactions Tax could apply to certain dealings in the Noftes.

The European Commission has published a proposal for a directive for a common financial
transactions tax (“FTT”) in Belgium, Germany, Estonia, Greece, Spain, France, ltaly, Austria,
Portugal, Slovenia and Slovakia (the “Participating Member States). The proposed FTT could, if
introduced in its current form, apply to certain dealings in the Notes in certain circumstances, in
particular where at least one party is a financial institution. The FTT, if introduced, could apply to
persons both within and outside of the Participating Member States. As a result, Noteholders may be
burdened with additional costs for the execution of transactions with the Notes. Potential investors
should refer with respect to the FTT to the section “Taxation—The Proposed Financial Transactions
Tax”.

Changes in respect of the public debt ratings of the Notes may materially and adversely affect
the availability, the cost and the terms and conditions of our debt.

The Notes will be, and any of our future debt instruments may be, publicly rated by independent
rating agencies. The ratings may not reflect the potential impact of all risks related to the structure,
market, additional risk factors discussed herein and other factors that may affect the value 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 by the rating agency at any time. No assurance can be given that a
credit rating will remain constant for any given period of time or that a credit rating will not be
lowered or withdrawn entirely by the credit rating agency if, in its judgment, circumstances in the
future so warrant. These public debt ratings affect our ability to raise debt. A negative change, or an
indication of a possible negative change, in our ratings could have an adverse effect on the trading and
market price of the Notes. Any future downgrading of the Notes or any other debt instruments we
may have at such time by any rating agency may affect the cost and terms and conditions of our
financings and could adversely affect the value and trading of the Notes.

In case of certain events of default, the Notes will only be redeemable if Noteholders of at least
10 % 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
Noteholders.

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 the Principal Paying Agent has received
such default notices from Noteholders representing at least 10 % of the aggregate principal amount of
Notes then outstanding. In addition, under the SchVG, even if a default notice had been given by a
sufficient number of Noteholders of the Notes, the Noteholders 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 Noteholders would have to
consent to a rescission than have delivered default notices.
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Noteholders 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 Noteholders delivers default
notices and such acceleration is not rescinded by majority resolution of the Noteholders.

The Noteholders are subject to exchange rate risks and exchange controls.

The Notes are denominated in Euros. Potential investors should bear in mind that an investment in the
Notes involves currency risks. This presents certain risks relating to currency conversions if financial
activities of a Noteholder are denominated principally in a currency or currency unit (the “Investor's
Currency”) other than the Euro. These include the risk that exchange rates may change significantly
(including changes due to devaluation of the Euro or revaluation of the Investor's Currency) and the
risk that authorities with jurisdiction over the Investor's Currency may impose or modify exchange
controls. An appreciation in the value of the Investor's Currency relative to the Euro would decrease
(i) the Investor's Currency-equivalent yield on the Notes, (ii) the Investor's Currency-equivalent value
of the principal payable on the Notes, and (iii) the Investor's Currency-equivalent market value of the
Notes.

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,
Noteholders may receive less interest or principal than expected, or no interest or principal at all.

Investment in the Notes may also have important tax consequences as a result of any foreign currency
exchange gains or losses.

The Noteholders are exposed to risks relating to fixed interest notes.

The Notes bear interest at a fixed rate. A Noteholder of a fixed interest rate note carries the risk that
the price of such note 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 Noteholders if they sell their Notes.

Noteholders are subject to the risk of a partial or total failure of the Issuer to make interest
and/or redemption payments.

Any person who purchases Notes is relying on the creditworthiness of the Issuer and has no rights
against any other person. Noteholders are subject to the risk of a partial or total failure of the Issuer to
make interest and/or redemption payments that the Issuer is obliged to make under the Notes. As a
general rule, the worse the creditworthiness of the Issuer, the higher the risk of a loss (see also “A.
Risks Relating to Our Financial Profile” above). A materialization of the credit risk may result in
partial or total failure of the Issuer to make interest and/or redemption payments under the Notes.

In addition, even if the likelihood that the Issuer 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 participant's
assessment of the creditworthiness of corporate debtors in general or debtors operating in the same
industry as the Issuer adversely changes. If any of these risks occur, third parties would only be
willing to purchase the Notes for a lower price than before the materialization of said risk, or not at
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all. The market value of the Notes may therefore decrease and investors could lose some or all of their
investment.

The Noteholders' only remedy against the Issuer is the institution of legal proceedings to enforce
payment or to file an application for insolvency proceedings.

The only remedy against the Issuer available to the Noteholders for recovery of amounts which have
become due in respect of the Notes will be the institution of legal proceedings to enforce payment of
the amounts or to file an application for the institution of insolvency proceedings. On an insolvency or
liquidation of the Issuer, any Noteholder may only declare its Notes due and payable and may claim
the amounts due and payable under the Notes after the Issuer has discharged or secured in full (i.e.,
not only with a quota) all claims that rank senior to the Notes.

If the Notes are redeemed, a Noteholder of such Notes is exposed to the risk of a lower yield
than expected.

The Issuer may redeem all outstanding Notes under certain circumstances as defined in the Terms and
Conditions. If the Notes are redeemed, a Noteholder is exposed to the risk that due to such redemption
his investment will have a lower than expected yield. In such circumstances, the investor might
possibly not be able to reinvest the redemption proceeds in a comparable security at an effective
interest rate as high as that of the Notes.

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

The Notes have not been and 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 Noteholders who have acquired the Notes may
be required to bear the cost of their investment in the Notes until their maturity. It is the Noteholders'
obligation to ensure that their offers and sales of the Notes within the United States and other
countries comply with applicable securities laws.

The Notes will be held in book-entry form and therefore investors must rely on the procedures
of the relevant clearing systems to exercise any rights and remedies.

The Notes will be represented by global notes. These will be deposited with Clearstream Banking AG,
Frankfurt am Main (“Clearstream Frankfurt”). Investors will not be entitled to receive definitive
notes. Interests in the global notes will be recorded in book-entry form only. Ownership of interests in
each global note will be limited to persons who have accounts with Clearstream Frankfurt or persons
who hold interests through participants. Payments of principal, interest and other amounts owing on
or in respect of the global notes representing the Notes will be made to BNP Paribas Securities
Services S.C.A., Zweigniederlassung Frankfurt am Main as paying agent, which will make payments
to Clearstream Frankfurt. Clearstream Frankfurt will, in turn, distribute those payments to its
participants that hold book-entry interests in the global notes representing the Notes in accordance
with its procedures and these payments will be credited by such participants to indirect participants
for the benefit of the holders of the co-ownership interests (Miteigentumsanteile) in the Notes
represented by each global note. After payment to Clearstream Frankfurt, we will have no
responsibility or liability for the payment of interest, principal or other amounts in respect of the
Notes. Accordingly, if investors own a book-entry interest, investors must rely on the procedures of
Clearstream Frankfurt and, if investors are not a participant in Clearstream Frankfurt, on the
procedures of the participant through which investors own your interest, to exercise any rights and
obligations of a holder under the Terms and Conditions.
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We are incorporated under and subject to Luxembourg law and the laws of Luxembourg may
not be as favourable to the investors’ interests as the laws of Germany or other jurisdictions
with which the investors may be familiar.

We are a public limited liability company (société anonyme), incorporated under the laws of
Luxembourg. The rights of holders of the Notes and our responsibilities to the holders of the Notes
under Luxembourg law may be materially different from those with regard to equivalent instruments
under the laws of the jurisdiction in which the Notes are offered.

We are a holding company incorporated under the laws of Luxembourg, whose principal assets are
the shares of its subsidiaries. If we become unable to pay our debts as they become due and obtain
further credit, we may be in a state of cessation of payments (cessation de paiements) and lose our
commercial creditworthiness (ébranlement de crédit), which could result in the commencement of
insolvency proceedings. Such proceedings would have a material adverse effect on our business and
prospects, and the value of the Shares.

Insolvency proceedings may be brought against us and such proceedings may proceed under, and be
governed by, Luxembourg insolvency laws. The insolvency laws of Luxembourg may not be as
favourable to our interests as the laws of Germany or other jurisdictions with which we may be
familiar including aspects such as the priority of creditors, the ability to obtain post-petition interest
and the duration of the insolvency proceedings, which may take several years. Thus, your ability to
recover payments due on the Notes may be limited to an extent exceeding the limitations arising
under other insolvency laws.

Under Luxembourg insolvency laws, the following types of proceedings (together referred to as
“Insolvency Proceedings) may be opened against us to the extent that we have our registered office
or our centre of main interests (centre des intéréts principaux) (within the meaning given to such term
in Regulation (EU) 2015/848 of the European Parliament and of the Council of 20 May 2015 on
insolvency proceedings (recast), as amended) in Luxembourg at the time of the commencement of
these proceedings:

. bankruptcy (faillite) proceedings, the opening of which may be requested by the company or
by any of its creditors; following such a request, a competent Luxembourg court may open
bankruptcy proceedings if the company (i) is unable to pay its debts as they fall due
(cessation des paiements), and (ii) has lost its commercial creditworthiness (ébranlement de
credit); if a court finds that these conditions are met without any request, it may also open
bankruptcy proceedings on its own motion;

° controlled management proceedings (gestion contr6lée), the opening of which may only be
requested by the company and not by its creditors. The Commercial District Court (Tribunal
d’arrondissement siégeant en matiere commerciale) may (i) approve the proposed
reorganisation plan if a majority of the creditors representing, via their claims which have not
been challenged by the administrators, at least half of the company’s liabilities have agreed
thereto or (ii) disagree with the reorganisation plan proposed by the administrators even
though a majority of the creditors representing, via their claims which have not been
challenged by the administrators, at least half of the company’s liabilities have agreed to such
plan, in which case the application for controlled management will be dismissed or (iii) ask
the administrators to propose an amended plan (such amended plan will have to be submitted
again to the creditors). The judgment approving the plan will be binding upon the company
and its creditors, joint debtors and guarantors.

. Voluntary composition with creditors (concordat préventif de la faillite), upon request only

by the company. The composition may only be adopted if a majority of the creditors
representing, by their unchallenged claims, three-quarters of the company’s debt, has adhered
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to the proposal and if the composition has been homologated by the Commercial District
Court. Creditors benefiting from mortgages (hypotheques), privileges (priviléges) or pledges
(gages) only have a deliberating voice in the operations of the concordat, if they renounce the
benefit of their mortgages, privileges or pledges. The vote in favour of the concordat entails
renunciation. The renunciation may be limited by the secured creditors to only a portion (but
representing at least 50% in value) of their claims with corresponding voting rights. While the
composition is being negotiated, creditors may not take action against the company to recover
their claims. Secured creditors who do not participate in the composition proceedings may
take action against the company to recover their claims and to enforce their security.
Fraudulent transactions which took place before the date on which the Commercial District
Court commenced composition proceedings may be set aside.

In addition to these proceedings, we may be affected by a decision of the Commercial District Court
granting suspension of payments (sursis de paiements) or putting the Issuer into judicial liquidation
(liquidation judiciaire).

Luxembourg insolvency laws (and in particular the Luxembourg Commercial Code) may also affect
transactions entered into or payments made by the Issuer during the hardening period (periode
suspecte) (which is a maximum of 6 (six) months and 10 (ten) days preceding the judgment declaring
bankruptcy, except that in certain specific situations the Commercial District Court may set the start
of the suspect period at an earlier date).

Please note that the aforementioned is a very high level summary and summarises only a part of these
complex aspects under Luxembourg law.

Further, it is not possible to predict with certainty in which jurisdiction or jurisdictions insolvency or
similar proceedings would be commenced, or the outcome of such proceedings. Pursuant to
Regulation (EU) 2015/848 of the European Parliament and of the Council of May 20, 2015 on
insolvency proceedings, “the courts of the member state within the territory of which the centre of a
debtor’s main interests is situated” have jurisdiction to open insolvency proceedings. The “centre of
main interests” is defined as “the place where the debtor conducts the administration of its interests on
a regular basis and which is ascertainable by third parties.” Pursuant to Article 3(1) of the EU
Insolvency Regulation, the centre of main interests of a company or legal person is presumed to be
located in the Member State of the registered office in the absence of proof to the contrary. At the
moment, the factual requirements of this presumption are fulfilled by the Issuer, however, it is not
certain that this will continue to be the case.
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USE OF PROCEEDS

The gross proceeds accruing to the Issuer from the issuance of the Notes will amount to
EUR 300.0 million.

The Issuer intends to use the gross proceeds from the issuance of the Notes for the following
purposes:

(i) approximately EUR 198.5 million are intended to be used for repayment of existing debt
(e.g., working capital facilities, corporate debt and warehouse debt);

(i) approximately EUR 5.9 million will be used to pay transaction costs, fees and expenses
related to the issuance of Notes;

(iii) the remaining approximately EUR 95.6 million are intended to be used to finance general
corporate purposes (including M&A transactions and the acquisition of warehousing assets).

The net proceeds from the issuance of the Notes are estimated by the Issuer to be approximately
EUR 294.1 million.

The actual amounts and the allocation of the proceeds from the issuance of the Notes may be subject
to adjustment and may differ at the time of the consummation of the Offering.
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CAPITALISATION

The following table sets forth our capitalisation as of 31 December 2017 on a historical basis and as
adjusted to reflect the issuance of the Notes pursuant to the Offering and the application of the
proceeds therefrom, as described under “Use of Proceeds™ as if it had occurred on 31 December 2017.

Prospective investors should read this table in conjunction with the sections “Use of Proceeds”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operation” included
elsewhere in this Prospectus, and the Audited Consolidated Financial Statements, including the notes
thereto, which are incorporated by reference into this Prospectus. Except as set forth below, there
have been no material changes to our capitalisation since 31 December 2017.

As of 31 December 2017

Actual Adjustment®  As adjusted

(‘000 EUR) (unaudited)

Total current debt® 333,991 - 265,351
of which guaranteed@............c..ccoocovvvvrieeieroneieeeeeeees 6,604 (6,604)™ -
of which secured® ..o 111,855 (33,536)*% 78,320
of which unguaranteed/unsecured® ............cccooovviverrnnnn, 215,532 (28,500)™ 187,032

Total non-current debt®

(excluding current portion of long-term debt) .................. 541,601 — 700,107
of which guaranteed®...............coooooiooeeeeeeeeeeeeceeees 18,600 (18,600)™ -
Of Which SECUred ™ ... 213,165 (90,227)™ 122,938
of which unguaranteed/unsecured® ... 309,836 267,33219 577,169

Shareholder’s equity®...............c..cco.covvvrreriinrieresree s 550,930 - 550,930
of which share capital.........cccccocvivniiieninieee e, 1,597 - 1,597
of which legal reServe ... - - -
OF WhiCh Other FESEIVES .......ovveeeeeeeeeee e 549,333 - 549,333

Capitalization (total)™® ...........cccccoovervorrereerreneesseereeeae 1,426,521 - 1,516,388

1) Referred to as total current liabilities in Issuer’s Audited Consolidated Financial Statements.

2) The guaranteed total current debt relates to loans with regard to Hannover Leasing Group as borrower.

®3) The secured total current debt relates to a loan with Riisselsheimer Volkbank eG as lender (EUR 241 thousand), loans with
regard to Hannover Leasing Group as borrower (EUR 86,307 thousand), the lombard loan with Notenstein La Roche Privatbank
AG as lender (EUR 10,000 thousand) and our bridge loan from SO Holding AG as lender (EUR 15,309 thousand).

(@) The unguaranteed/unsecured current debt relates to other short-term provisions (EUR 42,884), short-term financial liabilities to
banks (EUR 29,128 thousand), other short-term financial liabilities (EUR 200 thousand), short-term derivatives (EUR 3,394
thousand), short-term liabilities to associates (EUR 2,209 thousand), trade payables (EUR 14,795 thousand), current income tax
liabilities (EUR 31,201 thousand), other current liabilities (EUR 75,937 thousand) and liabilities directly associated with the
assets held for sale (EUR 15,785 thousand).

(5) Referred to as total non-current liabilities in the Issuer’s Audited Consolidated Financial Statements.

(6) The guaranteed total non-current debt relates loans with regard to Hannover Leasing Group as borrower.

@) The secured non-current debt relates to a loan with Risselsheimer Volkbank eG as lender (EUR 8,788 thousand), loans with
regard to Hannover Leasing Group as borrower (EUR 163,867 thousand), our revolving credit facility (EUR 34,000 thousand)
and our bridge loan from SO Holding AG as lender (EUR 6,510 thousand).

(8) The unguaranteed/unsecured non-current debt relates to other long-term provisions (EUR 6,205), long-term financial liabilities to
banks (EUR 13,007 thousand), other long-term financial liabilities (EUR 236,519 thousand), long-term derivatives
(EUR 4,941thousand), deferred tax liabilities (EUR 18,630 thousand) and other noncurrent liabilities (EUR 30,534 thousand).

9) Referred to as sub-total capital accounts of shareholders of parent company in the Issuer’s Audited Consolidated Financial
Statements.

(10) Sum of total current debt, total non-current debt and shareholder’s equity.

(11) This includes net profit/(loss) for the period in the amount of EUR 55,717 thousand.

(12) As adjusted to reflect the issuance of the Notes pursuant to the Offering and the application of the proceeds therefrom, as
described under “Use of Proceeds” as if it had occurred on 31 December 2017. The adjustments are based on the assumption of
gross proceeds from the issuance of the Notes in the amount of EUR 300,000 thousand, the repayment of loans in an aggregate
outstanding amount of EUR 198,500 thousand, transaction costs, fees and expenses related to the issuance of Notes of
EUR 5,900 thousand and cash in an amount of EUR 95,600 thousand.

(13) The allocation of the proceeds from the issuance of the notes among the various debt categories reflect the current intention of

the Issuer. However, the Issuer may decide to re-allocate the proceeds from the issuance of the Notes among the various debt
categories.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following selected consolidated financial information of the Group as of and for the financial
years ended 31 December 2015, 2016 and 2017 has been taken or derived from the Issuer’s audited
consolidated financial statements as of and for the financial years ended 31 December 2015,
31 December 2016 (including comparative figures as of and for the financial year ended 31 December
2015, to the extent such comparative figures have been adjusted in the Issuer’s audited consolidated
financial statements as of and for the financial year ended 31 December 2016) and 31 December 2017
(including comparative figures as of and for the financial year ended 31 December 2016, to the extent
such comparative figures have been adjusted in the Issuer’s audited consolidated financial statements
as of and for the financial year ended 31 December 2017) (together, the “Audited Consolidated
Financial Statements™) as well as the Issuer’s accounting records or its management reporting. The
Audited Consolidated Financial Statements have been prepared in accordance with International
Financial Reporting Standards as adopted by the European Union (“IFRS”).

This selected consolidated financial information should be read in conjunction with the above-
mentioned Audited Consolidated Financial Statements, as well as the information contained in section
“Management’s Discussion and Analysis of Financial Condition and Results of Operations*.

Where financial information in the following tables is labelled “audited,” this means that it has been
taken from the audited consolidated financial statements mentioned above. The label “unaudited” is
used in the following tables to indicate financial information that has not been taken from the Audited
Consolidated Financial Statements but rather was derived from the Audited Consolidated Financial
Statements, or taken or derived from the Issuer’s accounting records or its management reporting, or
has been calculated based on figures from the sources mentioned before.

All of the financial information presented in the text and the tables below are shown in thousands of
EUR (in EUR ‘000) except as otherwise stated. Certain financial information (including percentages)
in this Prospectus have been rounded according to established commercial standards, whereby
aggregate amounts (sum totals, sub-totals, differences or amounts put in relation) are calculated
based on the underlying unrounded amounts. As a result, the aggregate amounts may not correspond
in all cases to the corresponding aggregated amounts of the underlying (rounded) figures appearing
elsewhere in this Prospectus. Furthermore, these rounded figures may not add up exactly to the totals.
Financial information presented in parentheses denotes the negative of such number presented. In
respect of financial information set out in this Prospectus, a dash (“—) signifies that the relevant
figure is not available, while a zero (“0”) signifies that the relevant figure is available, but has been
rounded to or equals zero.
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Selected Financial Information from the Consolidated Statement of Profit and Loss

The following table sets forth certain financial information from our consolidated statements of profit
and loss for the periods indicated:

For the financial year ended
31 December

2015 2016 2017
(in EUR “000) (audited)
Revenue from Acquisition Related FEes ..........ccovvvrvvriinecninnniens 4,483 9,615 30,016
Revenue from Asset and Property Management ...........cocccceevrenieenins 20,886 25,336 52,539
Revenue from Sales FEes.........cccovviiciiiiniiiiic s 491 - 900
Revenue from Coupon Participation Fees - - 53,689
Revenue from Promote Fees Realised ............ccco...... 12,174 5,817 14,456
Total Revenue from Real Estate Investment Management..............ccco...... 38,034 40,769 151,600
Management EXPENSES ........ovurueiririeieeireneeieese et (19,779) (23,167) (50,814)
Total Expenses from Real Estate Investment Management...................... (19,779) (23,167) (50,814)
Total Earnings from Real Estate Investment Management................ 18,255 17,601 100,786
Share of Profit or Loss from Associates and Joint Ventures..................... 4,695 5,255 9,498
Dividends from other Alignment Capital...........cccccooeoeiinvnnieiniicene - - 9,877
Expenses from Management of Associates and Joint Ventures................. (667) (2,637) (1,088)
Total Earnings from Alignment Capital Management.............c.......... 4,028 2,617 18,286
Net Rental INCOME .......coovevvirirrrrree s 1,322 1,078 9,224
Revenue from Service Charges..........ccooovrreininneiennseeeeseee s 557 364 889
Net Gain from Selling Property Holding Companies...........c.c.cccccenvnne. 2,506 12,244 13,916
Total Income from Real Estate Operations/Warehousing .. 4,386 13,685 24,028
Expenses from Real Estate Operations/Warehousing............cccccoecerenenee (2,077) (4,044) (5,029)
Total Earnings from Real Estate Operations/Warehousing................ 2,308 9,641 18,999
General and Administrative EXPenses ... (13,118) (9,963) (35,400)
Other INCOME .....cvveiiciecieee ettt ettt st e 803 147 2,010
Earnings before Interest, Taxes, Depreciation and
AmMOrtisation (EBITDA) .......cccoiiiieeirireieeeeiee e 12,276 20,044 104,682
Depreciation and AMOItISALIoN ...........ccccovrrireeninnee e (349) (374) (20,866)
Earnings before Interests and Taxes (EBIT) 11,927 19,670 83,816
Financial INCOME ........cvcuiiicieccce e 173 514 8,951
FIiNanCial EXPENSES .......cciiriririeiiiieieie st (3,458) (3,315) (29,778)
Earnings before Taxes (EBT) ....ccccccoeivrinenieiniee e 8,642 16,870 62,989
Income Tax (EXpense)/Benefit ..o 1,446 (1,313) (6,634)
Net Profit/(Loss) for the Period............ccocovveiiinncinnncecsece s 10,087 15,556 56,355
of which attributable to equity holders of parent company ................... 9,656 15,396 55,717
of which attributable to non-controlling interests 431 160 638
Total REVENUESD.........oivviiiieiiee et 39,914 42,210 161,712
TOtal EXPENSES® ......oooooveevecveeeeeeeees et sss s esse s (35,642)  (39,811)  (92,331)

(1)  Not including Share of Profit or Loss from Associates and Net Gain from Selling Property Holding Companies.
(2)  Excluding Financial Expenses and Depreciation and Amortisation.
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Selected Financial Information from the Consolidated Statement of Financial Position

As of 31 December

2015 2016 2017
(in EUR “000) (audited)
Non-Current Assets
Property, Plant and EQUIPMENL.........ccoiiiiieineirceee e 642 1,235 30,668
Long-term Receivables . - - 37,827
Other Intangible ASSELS.........ovueiiiiiieeiree e 96 930 141,016
GOOAWITL ... e - - 556,861
Investment in Associates and Joint Ventures .. . 29,247 35,747 59,929
Other Financial Instruments...........cccccvvvun. . 31 2,217 72,183
Long-term Loans to Associates.. - 2,493 6,808
Deferred Tax ASSEtS..........cccvenene . 2,406 2,363 10,526
Total NON-CUITENt ASSELS.....cvoviiiiiiiiiieceeicie st s 32,421 44,985 915,818
Current Assets
Advance Payments for Property Purchase Prices..........cccovereirinnne. 1,000 1,305 -
INVENEOTIES ...vovvveeeiece e . 39,216 15,905 268,258
Receivables from Associates . 11,469 8,263 18,874
Receivables from JOint VENTUIE ..........ccccvevieieveiiceceee e 5,755 1,031 -
Trade RECEIVADIES........ccvcirieireice s 3,984 5271 32,141
Other short-term Receivables. 1,329 1,530 1,774
Current Income Tax Assets.... 122 730 853
Other short-term Assets .. . 940 3,376 63,948
Restricted Cash ................... . 2,800 700 745
Cash and Cash EQUIVAIENTS .........ccoeiiiriiieceses e 9,647 47,509 108,830
76,263 85,619 495,422
ASSELS held FOr SalE.........ccveiviciieicecece e - - 15,785
Total Current Assets... . 76,263 85,619 511,207
TOLAL ASSEES ...ttt ettt ettt re b e nan 108,684 130,605 1,427,025
Equity
Share Capital.........coeeiriiiie s 195 946 1,597
Other RESEIVES .....cvveeiiieiie ettt be e 24,292 69,699 493,616
Net Profit/(Loss) for the Period...........ccccevvveriirninineicenseeesiee 9,656 15,396 55,717
Subtotal Capital Accounts of shareholders of parent company... . 34,143 86,040 550,930
Non-controlling INTErests ........c.covveiiiiniciinneeec s . 213 405 503
Total EQUItY .....ceeriiiine 34,356 86,446 551,433
Non-Current Liabilities
Other 10Ng-term ProViSIONS .........covvveiiirieiieiisese e - - 6,205
Long-term Financial Liabilities to Banks. 25,378 14,126 238,262
Other long-term Financial Liabilities........ - — 243,030
Net Employee Defined Benefit Liabilities .. 443 - -
Long-term Derivatives............cc.ccoeereenene. . - - 4,941
Deferred Tax Liabilities.........cccccvvviviciiiericcee s - 0 18,630
Other non-current Liabilities............cc.evevrieieeeieieieie e 1,275 9,831% 30,534
Total Non-Current Liabilities............ccccoveivievieiieieseseescee e 27,096 23,957 541,601
Current Liabilities
Other short-term Provisions..................... . - - 42,884
Short-term Financial Liabilities to Banks. 0 4,004 132,278
Other Short-term Financial Liabilities...... . - - 15,509
Short-term DEFVALIVES.........ccocveiiieiciecieceeie e - - 3,394
Short-term Liabilities to ASSOCIAtES .........c.cvvevviveiriieeieeece e 91 948 2,209
Trade Payables...........ccoovveciinnnes . 8,258 7,266 14,795
Current Income Tax Liabilities .. . 603 1,050 31,201
Other Current LiabilitieS ..........ocoveviiriiiiice e 38,279 6,934 75,937
Liabilities directly associated with Assets held for Sale .............c.ccceoienne - - 15,785
Total Current Liabilities...........cccocoevvvevniericenienn . 47,232 20,202 333,991
Subtotal Liabilities .........ccccoeeveiiiiiceicese e 74,328 44,159 875,592
Total Equity and Liabilities...........cccceriiiieeiiniricceieee e 108,684 130,605 1,427,025

(1) Due to changes in the presentation, this figure for the financial year ended 31 December 2016 has been taken from the consolidated
financial statements as of and for the financial year ended 31 December 2017 (which include the respective comparative financial
information as of and for the financial year ended 31 December 2016).
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Selected Financial Information from the Consolidated Statement of Cash Flows

The following table sets forth selected financial information from our consolidated statements of cash
flows for the periods indicated:

For the financial year ended 31 December

2015 2016 2017

(in EUR 000) (audited)

Net cash flows from operating aCtiVities ............ccoovevernnniiininieceae (34,100) 23,845 15,391
Net cash flows generated from / (used in) investing activities. (4,575) (15,524) (145,613)
Net cash flows from / (used in) financing activities .............ccccceveeririneae 29,302 27,441 191,587
Cash and cash equivalents at beginning of period ...........ccccooveverrrnnnene. 21,820 12,447 48,209
Net increase (decrease) in cash and cash equivalents .. (9,373) 35,762 61,366
Cash and cash equivalents at end of period ............c.coveeeinincicnnnnenenn, 12,447 48,209 109,575
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Other Financial Information

The following table sets forth the calculation of our ANP, aggregate revenues and gains, ANP margin
and Adjusted EBITDA for the periods indicated as well as the AuM at the end of the respective

period:

As of and for the financial year ended

31 December

2015 2016 2017
(in EUR ‘000, except as otherwise noted) (unaudited, except as otherwise noted)
Net Profit/(Loss) for the Period attributable to Shareholders of the
Parent ComPany™ ...........cocovvureeereeseeeisses e ssssneeos 9,656 15,396 55,717
Net Profit AQJUSEMENES? ..........ovvvrveeeeeeeeeee s 6,935 4,019 37,613
Adjusted Net Profit® ............coccoovoiverveeneieeessiesesses s sesseesseeseenssnienns 16,591 19,415 93,330
Total Revenue from Real Estate Investment Management® ....................... 38,034 40,769 151,600
Dividends from other Alignment Capital®...........c.cccccovvivrieveersrieseinreneen, - - 9,877
Total Income from Real Estate Operations/Warehousing®...............c....... 4,386 13,685 24,028
Share of Profit or Loss from Associates and Joint Ventures®®................... 4,695 5,255 9,498
Aggregate Revenues and Gains® 47,115 59,709 195,003
Adjusted Net Profit Margin®..............cco.ooevrcvonsvoeerioneescreee e, 35.2% 32.5% 47.9%
Earnings before Interest, Taxes, Depreciation and Amortisation
(EBITDA)Y oottt et 12,276 20,044 104,682
EBITDA Adjustments™ ... 6,676 3,070 18,617
Adjusted EBITDA® .. .....ieeeeeceeceseeeeene e 18,952 23,114 123,299
Assets under Management at the end of the period
(N EUR BIIONY®........ooooeeeeee e 2,044 2,759 21,925
(1) Audited.
(2) Includes adjustments for certain one-off items net of (deferred) tax effects, i.e. adjustments for one-off capital raising costs (IPO costs)

®

Q)
®)

(6)
@

(®)
©)]

of EUR 3,845.0 thousand, one-off investments for institutional product business of EUR 880.0 thousand and interest burden from
bridge facility of EUR 2,210.0 thousand for the financial year ended 31 December 2015, adjustments for one-off acquisition related
expenses of EUR 944.0 thousand, costs for management stock options of EUR 625.0 thousand, adjustments for one-off capital raising
costs (IPO costs) of EUR 590.0 thousand and interest burden from bridge facility of EUR 1,860.0 thousand for the financial year ended
31 December 2016 and adjustments for acquisition related expenses of EUR 12,569 thousand, costs for management stock options of
EUR 4,702 thousand, adjustments for severance payments of EUR 1,346 thousand, adjustments for a repayment penalty of EUR 3,637
thousand, adjustments for depreciation of the capitalized management contracts of EUR 15,359 thousand (net of taxes) for the
financial year ended 31 December 2017.

Adjusted Net Profit is defined as the net profit/(loss) for the period attributable to shareholders of the parent company adjusted for
certain exceptional items as described above in footnote two.

Share of profit or loss from associates and joint ventures may include fair value gains or losses or other non-cash items.

Includes total revenue from real estate investment management, dividends from other alignment capital, total income from Real Estate
Operations/Warehousing and our share of profit or loss from associates and joint ventures.

Adjusted net profit expressed as a percentage of aggregate revenues and gains.

Includes adjustments for certain one-off items net of (deferred) tax effects, i.e. one-off investments for institutional product business of
EUR 1,244.0 thousand and adjustments for one-off capital raising costs (IPO costs) of EUR 5,432.0 thousand for the financial year
ended 31 December 2015, adjustments for one-off acquisition related expenses of EUR 1,294.0 thousand, costs for management stock
options of EUR 967.0 thousand and for one-off capital raising costs (IPO costs) of EUR 809.0 thousand for the financial year ended
31 December 2016 and adjustments for one-off acquisition related expenses EUR 12,569 thousand, costs for management stock
options of EUR 4,702 thousand and adjustments for severance payments of EUR 1,346 thousand for the financial year ended
31 December 2017.

Adjusted EBITDA is defined as EBITDA adjusted for certain exceptional items as described above in footnote seven.

Assets under management are determined based on the projected development costs for project developments for which building phase
has not yet been launched, the construction costs for project developments for which the building phase has been launched but has not
yet been completed, the real estate valuation for project developments for which the building phase has been completed, and the real
estate valuation for standing assets. Assets under management only take into account those transactions which are secured by binding
contracts.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Investors should read the following “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in conjunction with the sections entitled “Selected Consolidated Financial
Information” as well as the Audited Consolidated Financial Statements (as defined below), including
the notes thereto, which are incorporated by reference into this Prospectus.

This discussion and analysis contains forward-looking statements that reflect our current views with
respect to future events and our financial performance. Our actual results may differ materially from
those anticipated in the forward-looking statements as a result of any number of factors, including
those set forth under “Forward-Looking Statements” and “Risk Factors.”

The following historical consolidated financial information of the Group as of and for the financial
years ended 31 December 2015, 2016 and 2017 has been taken or derived from the Issuer’s audited
consolidated financial statements as of and for the financial years ended 31 December 2015,
31 December 2016 (including comparative figures as of and for the financial year ended
31 December 2015, to the extent such comparative figures have been adjusted in the Issuer’s audited
consolidated financial statements as of and for the financial year ended 31 December 2016) and
31 December 2017 (including comparative figures as of and for the financial year ended
31 December 2016, to the extent such comparative figures have been adjusted in the Issuer’s audited
consolidated financial statements as of and for the financial year ended 31 December 2017) (together,
the “Audited Consolidated Financial Statements”) as well as the Issuer’s accounting records or its
management reporting. The Audited Consolidated Financial Statements have been prepared in
accordance with International Financial Reporting Standards as adopted by the European Union
(“IFRS™).

The acquisitions of HFS Helvetic Financial Services AG, Wollerau/Switzerland (“HFS”) (the “HFS
Acquisition”), Hannover Leasing GmbH & Co. KG, Pullach/Germany (together with its subsidiaries,
the “HL Group”) (the “HL Group Acquisition”) and Atos Capital GmbH, Hamburg/Germany
(together with its subsidiaries, the “ATOS Group”) (the “ATOS Group Acquisition”, and together
with the HFS Acquisition and the HL Group Acquisition, the “Acquisitions) were completed on
5 July 2017, 7 July 2017 and 6 October 2017, respectively, and are therefore included in the figures
for the financial year ended 31 December 2017 as from the aforementioned dates of completion of the
respective acquisition, onwards.

Where financial information in the following tables is labelled “audited,” this means that it has been
taken from the audited consolidated financial statements mentioned above. The label “unaudited” is
used in the following tables to indicate financial information that has not been taken from the Audited
Consolidated Financial Statements but rather was derived from the Audited Consolidated Financial
Statements, or taken or derived from the Issuer’s accounting records or its management reporting, or
has been calculated based on figures from the sources mentioned before.

All of the financial information presented in the text and the tables below are shown in thousands of
EUR (in EUR ’000) except as otherwise stated. Certain financial information (including percentages)
in this Prospectus have been rounded according to established commercial standards, whereby
aggregate amounts (sum totals, sub-totals, differences or amounts put in relation) are calculated
based on the underlying unrounded amounts. As a result, the aggregate amounts may not correspond
in all cases to the corresponding aggregated amounts of the underlying (rounded) figures appearing
elsewhere in this Prospectus. Furthermore, these rounded figures may not add up exactly to the totals.
Financial information presented in parentheses denotes the negative of such number presented. In
respect of financial information set out in this Prospectus, a dash (“—) signifies that the relevant
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figure is not available, while a zero (“0”) signifies that the relevant figure is available, but has been
rounded to or equals zero.

Overview

We believe that we are one of the leading listed investment managers for real estate equity and debt in
the German, Austrian and Swiss region of Europe. We are headquartered in Luxembourg with market
focus predominantly on Germany covering the entire lifecycle of investments in real estate. In our
fully integrated business model we are active as co-investor and manager for our clients applying our
experience and expertise to a wide range of real estate investment product offerings. Our business
generates revenues from three segments, namely (i) “Real Estate Investment Management,” (ii)
“Alignment Capital Management” and (iii) “Real Estate Operations and Warehousing.” In the
Real Estate Investment Management segment our activities encompass the sourcing and acquisition of
relevant real estate opportunities and investments, structuring and implementing investment products,
performing management services for real estate investments held in separate vehicles established by
respective clients together with Corestate and related to our Real Estate Investment Management
business (together “Investment Structures” and individually “Investment Structure”), as well as
for assets held for Warehousing purposes (i.e. assets which we acquire on our own balance sheet and
hold only for a short term (typically 3 to 12 months) in order to convert them into investment
products) and — to a lesser extent — assets owned by non-client third parties, with the aim of actively
value-enhancing and optimising the assets and, ultimately, structuring the exit from such real estate
investments. Our Alignment Capital Management segment is an integral part of our business model
and serves to co-invest alongside our clients to align our interests with those of our clients. Our Real
Estate Operations and Warehousing segment serves as a facilitating element for our products in which
we warehouse real estate investment opportunities prior to converting or transferring them into an
investment product tailor-made for clients.

To expand and diversify our product range and to improve our access to new sources of capital, on
15 December 2016, we purchased a 94.9% stake (including the subsequent related purchase of a
minority shareholding, which was acquired by means of the exercise of a call-option on 21 December
2016) in HL Group. The majority HL Group Acquisition was completed on 7 July 2017 and the
minority shareholding acquisition completed on 12 July 2017. We believe HL Group is one of the
leading asset managers and providers of asset-based investments in Germany, and offers closed public
AlFs (alternative investment funds) as well as open-ended and closed-ended special AlFs as a
licensed capital management company. Furthermore, with the purchase of HFS on 1 July 2017, we
expanded our product offering to include mezzanine real estate financing solutions and,
simultaneously, complemented our fund business by adding access to mezzanine debt funds. The HFS
Acquisition was completed on 5 July 2017. We believe HFS is one of the leading providers of
mezzanine financing (a hybrid of debt and equity financing which gives the lender under certain
conditions the right to convert to an equity interest in the borrowing company in case of default) in the
German residential and commercial real estate market and also sub-advises numerous funds.
Following the Acquisitions, we provide the full range of asset, fund, and property management
services and related investment products (managed accounts, closed-ended funds, so called club deals
(meaning that a group of investors pools its equity to make a joint investment), real estate special-
AIFM, open-ended funds) to our clients, covering all major real estate asset classes, including retail,
residential, micro living, office, hotels and aviation assets and all relevant investment products,
including real estate mezzanine financing.

To strengthen our expertise in the commercial real estate sector, on 6 October 2017, we acquired
ATOS, a real estate company specializing in the investment, asset and property management of
commercial properties in Germany and Austria. ATOS Group provides the full range of asset and
property management services with a strong focus on office and retail assets for both institutional and
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private/semi-institutional clients. ATOS Group managed a portfolio of around 215 assets in more than
150 cities valued at approximately EUR 1.6 billion as of 31 December 2017.

The services rendered to our clients as well as revenues generated throughout the entire investment
lifecycle are set out in the following chart.

Types of fees Recognition of fee income

= Recurring fee income recognised as
percentage of AuM

Acquisition

0-6 months

Sourcing /
acquisition

= Profit distribution upon successful transfer

WErEhersing of asset into main fund or sale

Recurring fee income recognised as

Asset management TR A

Coupon- = Recurring return participation by HFS
Investment / participation fee above pre-defined return hurdle rate
property
management

9 = Recurring fee income recognised as

percentage of AuM

Property management

3-15+ years

0-6 months

Profit distribution upon successful sale of
fund assets

Exit /

X : = Income recognised upon successful exit of
realisation

CORESTATE’s alignment investments

Potential repackaging

Recurring

> Predominant share of revenues expected to be recurring

We have, historically, been concentrating our investment products on Germany and Austria. Germany
is and will remain our main real estate investment market. However, we are also selectively looking at
other attractive real estate markets in Europe, such as Austria and Spain. In such selected markets we
envisage structured growth through efficient resource allocation and ensuring necessary market
expertise, typically by cooperating with local partners or by setting up an experienced local team.

Generally, we derive our investment product offering from our clients’ risk/return profile and market
dynamics. As a result our current investment focus is on high street retail investments and micro
living, i.e. student homes and serviced living in Germany and Spain (“Micro Living”) as well as
selected German residential opportunities. This investment and asset selection focus may change
depending upon our clients’ demand as well as the real estate markets’ dynamics.

Our management team and our investment professionals have built a strong and reliable network
including a group of approximately 1,500 agents, covering all regional sub-markets, as well as banks,
servicers, insolvency receivers and advisors, allowing us strong deal access across all asset classes.

Since inception and without taking the Acquisitions into account, we raised more than EUR 12 billion
equity from a large and broad client network. As at 31 December 2017, the amount of equity
committed was EUR 795 million. Our real estate investment management business targets
institutional and semi-institutional clients as well as private clients and provides real estate investment
products to each group. Our private and semi-institutional clients include family offices and ultra-high
net-worth individuals. National and international institutional clients, which we target inter alia
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through our new platforms HL Group and HFS, include pension funds, sovereign wealth funds and
insurance companies.

Currently, most of our clients are of Western European origin, whereas a growing minority is
domiciled in Asia and the rest of the world. We are increasingly seeking to attract clients for real
estate investments, in addition to the circle of our current core European clientele; mainly in Southeast
Asia and China (such clients to be serviced through our office in Singapore). This will enable us to
access new opportunities to invest in more and larger assets and to launch more investment products.
Our attractive track record and focused distribution network with scalable offerings will further
improve our access to institutional clients.

Our access to clients is generated through our capital raising teams located in our offices in Zurich,
London, Frankfurt/Main and Singapore, which operate under appropriate licenses. In addition, the
AIFM authorisation obtained by the Corestate AIFM on 21 January 2015 and the Hannover Leasing
AIFM enable us to reach out to a wider pool of clients, such as institutional clients (e.g. pension
funds, private equity funds, sovereign wealth funds and insurance companies), which may prefer to
use AIFM managed structures. We are currently in the process of setting up a further open-ended
special AlIF with a focus on residential property in Germany. The target volume of such fund (to be
named “Corestate Residential Germany Fund I1”) is at least EUR 300 million. The Hannover Leasing
AIFM will act as the investment management company for such fund.

Between 2013 and 2016, our assets under management increased at a compound annual growth rate of
35%. Following the Acquisitions, we increased our assets under management to EUR 21.9 billion as
at 31 December 2017 (EUR 2.8 billion as of 31 December 2016).

Between 2013 and 2016, we have implemented transactions with a total transaction volume of
approximately 3.6 billion. Our transaction volume for the financial year ended 31 December 2017
amounted to EUR 2.0 billion (including the transaction volume of HL Group, HFS and the ATOS
Group prior to the Acquisitions), as compared to EUR 0.9 billion for the financial year ended 31
December 2016.

As of 31 December 2017, our Group employed employees representing 566 full time equivalents
(FTEs) (308 full time equivalents (FTEs) as of 31 December 2016). We operated out of 41 offices in 6
countries with direct access to local real estate markets as of 31 December 2017. Our headquarter is
located in Luxembourg, where Corestate Capital Fund Management S.a r.1., our Group’s Alternative
Investment Fund Manager (“AlIFM?”), is based. Capital raising and client relationships are performed
by dedicated experts out of our four offices in Zurich, London, Frankfurt/Main and Singapore.

Key Factors Affecting Results of Operations

Our results of operations for the periods under review were primarily affected by, and we believe will
continue to be affected by, the following factors.

General Macroeconomic Developments in Germany

As our business activities are subject to general economic conditions prevailing in Germany, we often
have to adapt our investment strategies during a particular period to maximise returns for our clients.
Cyclical macroeconomic developments outside of our control, such as economic growth rates,
unemployment rates, inflationary or deflationary trends and interest rate levels — affect the
realisation of or exit from our investment products, rental income, property sales, acquisitions and the
purchase prices to be paid in the context of add-on purchases. We have to monitor and assess, on a
regular basis, the effect of macroeconomic developments on our investment environment and the
resulting effect on our business, such as the availability and the creditworthiness of tenants, the
availability of real estate investors and their financial resources, the legal framework and tax
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conditions, the attractiveness of the location “Germany” compared to other countries and in the
context of the global real estate markets, supply of and demand for real estate investments compared
to other types of investments, as well as the general economic trends, in particular, the interest rates
for the financing of real estate acquisitions, in order to be able to adapt our investment strategies to
ever evolving circumstances and make appropriate decisions to maximise returns for our clients.

For example, as a result of low interest rates during the periods under review, there was an increased
demand for residential properties in Germany and increased competition in the German real estate
market. German real estate companies and real estate investors took advantage of this lower interest
rate environment by purchasing more real estate assets in Germany. This development led us to
realign our strategy by selling a number of our investment vehicles’ value-add residential investments.
These investments were originally acquired during the period 2010-2013 with a longer investment
horizon. However, as a result of the increased competition in the residential real estate market, we
decided, in coordination with our clients, to sell these residential real estate portfolios at attractive
sales prices. This led to a significant increase in a number of our fees, including in Promotes, while
fees earned from our assets under management were reduced as a result of such divestments.

In addition, given the low interest rate environment and client sentiment for stable income and long-
term products, we also shifted focus to our retail high street investment products during the periods
under review.

The regulatory environment may also affect our business as insurance companies, in particular, life
insurance companies, are seeking new asset classes in order to generate higher yields for their insured
persons. However, insurance companies are restricted by the regulatory solvency framework.
Therefore, in line with our business practice of providing custom solutions to meet our clients’ unique
criteria, in order to attract more insurance companies as clients, we began to offer investment products
which are structured to fit in the regulatory solvency framework.

Strong capital inflow into the German real estate market typically provides the opportunity (i.e.
through increases in deal quantity and deal size) to continuously increase our assets under
management, which provides a broader basis for our fee-based revenues such as asset and property
management fees. As a result of increased deal quantity and deal size, our transaction-related fees (in
particular acquisition related fees) increased significantly in the periods under review.

Given our clients’ desire for long-term and stable income producing products, it may be difficult to
continue to realise short-term exits, which will negatively affect our ability to realise Promotes and
recycle our alignment capital investments. The latter has been a limiting factor for our business, which
was offset and which we believe can be offset in the future, in particular, by further broadening our
client base with a particular focus on institutional clients, increasing the number and size of deals,
selectively expanding into additional European and U.S. markets and facilitating the creation of
investment products through our Warehousing capabilities.

Macroeconomic Trends in the Eurozone

Macroeconomic trends in the Eurozone, including, among others, changes in the purchasing power
index in individual countries, demographic developments, the development of gross domestic product
in the countries in which we are investing, a further intensification of the recent financial and
economic crisis in various countries in the Eurozone, extreme fluctuations in the price of oil,
inflationary or deflationary trends or excessive public debt, will continue to affect our results of
operations.

We monitor and assess, on a regular basis, changes in macroeconomic trends in the Eurozone in order

to be able to adapt our investment strategies, to the extent possible, on a timely basis to these
changing circumstances and make appropriate decisions to maximise returns for our clients. One
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example of our ability to adapt can be seen in the successful sale of a number of our investment
vehicles’ value-add residential investments during the periods under review. As a result of the
increased competition in the residential real estate market and corresponding effects therefrom, we
decided, in coordination with our clients, to sell such residential real estate portfolios at attractive
sales prices. Reflecting client sentiment for stable income and long-term products, we have also
shifted focus to our retail high street investment products.

Another example of our reaction to such trends is our plan to selectively enter additional European
markets based on our clients’ needs and the relevant markets dynamics. Even though Germany is and
will remain our main real estate investment market, we already selectively operate in other attractive
markets in Europe, currently in Austria, the United Kingdom, Switzerland, Spain and the Benelux
countries, as well as in the United States, sourcing a multi-national deal and client base. We envisage
a structured growth through efficient resource allocation and ensuring necessary market expertise
typically by cooperating with local joint venture partners.

As opposed to the German real estate market where we currently only see limited value-add purchase
opportunities, the Spanish real estate market currently provides multiple value-add purchase
opportunities and our experienced local team and cooperation with select local partners in Spain
ensures that we participate only in transactions with the benefit of an in-depth understanding of the
local markets and related assets.

Portfolio Size, Rent Levels, Vacancy Rates and Other Real Estate Related Parameters

Our business activities are subject to factors that generally affect the real estate market such as
portfolio size, rent levels, vacancy rates, the availability of appropriate financing, changes in tax laws
and laws in general, fluctuations in energy costs and the dependency on decisions by major
commercial tenants for the location of their businesses. Such factors may affect the results of our
alignment capital investments in our Investment Structures, the revenues from our real estate
management services and the results from our assets held for Warehousing purposes. In addition, the
factors also affect the valuation of the real estate assets of our Investment Structures and, therefore,
may also influence the basis of our AuM-based fee income from real estate management services. For
example, a high fluctuation of tenants directly decreases the amount of property management fee from
commercial real estate assets, since property management fees are typically based on net rental
income. With regard to residential real estate assets, a high fluctuation of tenants results in higher
property management fees (given that such fees are also driven by the number of new lettings), but
may be dilutive for the valuation of the respective portfolio and, therefore, may result in lower asset
management fees and, at a later date, Promotes in the case of an exit.

Sourcing Activities

The success of our business depends on our ability to source attractive real estate transactions.
Through our network of European offices, the expertise and network of contacts of our management
team and our investment professionals as well as our industry network, we have access to attractive
real estate transactions. Our management team and our investment professionals have built up a strong
and reliable network, including a group of banks, servicers, insolvency receivers, advisers and
approximately 1,500 agents, covering all regional sub-markets. We believe that we have access to a
significant number of attractive real estate transactions which are not being widely publicised and
which are only offered to certain players which have built superior relationships or have a strong
reputation in the industry.

We also have an extensive network comprising more than 500 private and institutional client contacts.
As a real estate investment manager we cover every stage of the life cycle of a real estate investment.
Based on our in-depth understanding of the details and dynamics of the underlying real estate assets
and markets and our focus on value creation by way of hands-on management, it is one of our
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overarching principles to be closely linked to our clients’ investment requirements, which guide our
selection of investment opportunities and corresponding exit strategies as well as ensuring suitable
fund and transaction structuring.

In addition, we seek to attract clients in additional regions, mainly in South East Asia and China. We
believe that this will enable us to access new opportunities to invest in more and larger assets and to
launch respective investment products.

Changes in Interest Rates

Given the current low interest rate environment and the accompanying attractive financing
opportunities in Germany, there have been significant capital inflows from real estate investors into
the German real estate market. Higher capital inflows typically translate into an increase in the
number and size of real estate transactions, which results in more assets under management,
accompanied by higher fee-based revenues, in particular acquisition-related fees as well as property
and asset management fees. We also benefit from such market conditions through potential returns
from our investment products both with regard to the equity committed to our alignment capital
investments as well as success-based fees (Promotes) in case exits are pursued in such an
environment.

If interest rates increase and attractive financing opportunities decrease, real estate portfolios of our
Investment Structures may become subject to economic pressure or even distress given increased debt
service requirements and, in certain cases, it may be difficult to find attractive refinancing
opportunities. At the same time, such situations have provided us in the past, and may provide us
again in the future, with opportunities to acquire distressed real estate assets at attractive prices. On
the other hand, increased interest rates may make it more difficult for us to sell real estate assets at
attractive prices.

Ability to Find Clients

Our ability to find clients for our Investment Structures depends on a number of factors, including
market-driven factors that are outside our control. Clients may choose to invest in assets other than
real estate or in real estate investment structures that we do not offer. Our ability to find clients for
new Investment Structures may similarly be influenced if the general appeal of alternative
investments were to decline. We are actively seeking to increase our client base by reaching out to
more international institutional clients, such as pension funds, insurance carriers and sovereign wealth
funds, in addition to our current main client base comprising predominantly institutional investors as
well as semi-institutional market participants such as family offices and ultra-high-net-worth
individuals and are expanding our product offering with products that are suitable for institutional
clients, selectively supported by our Warehousing capabilities. In particular, through the Acquisitions,
we expanded our investor base considerably and improved our access to financing and opportunities
for new business, especially with institutional investors. Furthermore, we achieved further positive
effects from our recently established investment and asset management mandates with one of the most
important German pension funds, Bayerische Versorgungskammer. It is intended to further develop
the business relationship with Bayerische Versorgungskammer both with respect to student housing
assets as well as other real estate asset classes. Moreover, in June 2016, we have acquired an
exclusive mandate with a large institutional fund aiming at building up a residential real estate
portfolio.

We also plan to selectively enter further European markets and U.S. markets based on our clients’
needs and the relevant market dynamics, based on our deep understanding of and insight into local
market dynamics and asset sourcing capabilities. Such potential selective geographical expansion will
preferably be implemented with reputable local partners either through joint ventures or through
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merger and acquisition (“M&A”) activities (i.e. by acquisition of suitable industry players who are
sufficiently well connected in the relevant markets).

Ability to Identify and Enter into Joint Ventures with Suitable Partners

Germany is and will remain our main real estate investment market. However, we are also selectively
looking at other attractive real estate markets in Europe, such as Austria and Spain. In selected
markets we envisage structured growth through efficient resource allocation and ensuring necessary
market expertise, typically by cooperating with local partners or by setting up an experienced local
team. This cooperation may take the form of a dedicated cooperation in relation to a specific project
(e.g. our residential projects with a local partner/co-investor in Vienna/Austria) or an exclusive joint
venture in a specific market.

Our Access to Clients and Capital Base

Our business is dependent on our ability to raise equity from our clients. Our equity sourcing network
is built on our successful investment track record, which has sharpened our profile among clients who
are interested in investing in real estate assets. We believe that our relationships with a diverse and
long-standing network of clients, which predominantly includes institutional clients as well as, semi-
institutional clients, will provide us with a competitive advantage in our ability to raise new capital in
the future.

In addition, we are increasingly seeking to attract clients in additional regions, mainly in South East
Asia and China. This will enable us to access new opportunities to invest in more and larger assets
and to launch respective investment products. However, if we are unable to find new attractive
investment opportunities or unable to sell existing assets at attractive prices, it may negatively affect
our efforts to raise equity from clients and to broaden our client base.

Access to Suitable Financing and Financing Conditions

Historically, our Investment Structures have depended on third-party debt financing for the
acquisition of real estate assets in accordance with the proposed business plans. In addition, we have
utilised debt financing to acquire real estate assets for Warehousing purposes and, to a limited extent,
for our own working capital purposes. At the time of realisation of a new investment product and at
the time of the maturity of a loan, we depend to a considerable extent on the availability of debt
financing or refinancing on reasonable terms. Financing conditions, in particular interest rates, are
subject to fluctuations and are influenced by a variety of factors, including general economic
conditions and market developments, over which we have no control. Adverse changes in financing
conditions, and in particular increases in interest rates, could increase financing and refinancing costs
for our Investment Structures, which would affect our results from our alignment capital investments.
Such changes could also have an influence on the valuation of the real estate assets of our Investment
Structures and therefore may also influence our AuM-based fee income from real estate management
services. Furthermore, if our own financing costs were to increase, this could limit our ability to
acquire real estate assets for Warehousing purposes and to finance our operations.

In addition, if we are unable to sell existing assets at attractive prices or are unable to access attractive
financing opportunities, we may not have sufficient funds to finance Alignment Capital investments,
which may affect our ability to attract new clients. One of the limiting factors of our business has been
our on-going need to recycle capital in order to finance Alignment Capital investments in new
investment products.
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Ability to Continue Structuring Investments in a Tax-Efficient Manner and in Compliance with
Tax Regulations

Historically, the tax efficiency of our investment products has been pertinent for the performance and
returns of our investment products. If the structure of any investment product is deemed not tax
efficient for whatever reason, for example, due to a change in tax legislation or case law or due to an
administrative instruction, this may affect the returns from such investment and the overall
performance of the investment.

Ability to Lease Properties to Appropriate Tenants on Appropriate Terms

We seek to enhance the value of real estate assets in our investment products by active management,
e.g., by driving down vacancy rates, developing rents, as well as by identifying appropriate and
suitable tenants for the various assets, in particular, the commercial and retail assets, and to lease
properties to them on appropriate terms. Furthermore, we invest in maintaining and improving the
quality of real estate assets in our investment products. In addition to new properties, we exploit the
potential of value enhancements through modernisation and development of existing properties by
implementing selective capital expenditure programs. Besides ensuring a certain quality standard in
the various portfolios and individual assets, modernisation projects tend to increase rent levels and
reduce vacancies, which positively impacts rental income and leads to increases in the fair value of
the various portfolios and individual assets. Such services are provided during the holding period of
an investment portfolio by our asset and property management operations. Revenue is generated from
the asset and property management fees paid to us, which are linked to the size and asset value of the
portfolios as well as the development of rents and letting activities, which generally depend on the
location and condition of the various portfolios. Such revenues may be affected by the development of
occupancy rates and rental levels of the Investment Structures and properties held for Warehousing
purposes. See “Business—Income Structure* for more details on the fees paid to us.

Ability to Exit Our Investment Products on Appropriate Terms

We exit our investment products either by way of a portfolio sale or by sales on an asset-by-asset
basis. As such, we seek to identify appropriate purchasers and determine the right timing for the exit
in order to maximise value for both our clients and us. Returns from realised investment exits of our
investment products depend generally on the number of assets sold, market prices for the assets in the
portfolio and the mix of assets sold. Sales prices are influenced significantly by the location and
condition of the individual asset, the level of rental income it is able to generate, the prevailing
interest rates and the general perception of the relevant asset class by investors. Increases in the
construction of new residential and commercial units can reduce market demand and adversely affect
the prices that can be realised from disposals of assets in our investment products. Political and
regulatory decisions and developments, such as, for example, decisions to increase public spending
for construction of affordable housing, an introduction of a limit on rent increases (the so-called rental
price brake, or Mietpreisbremse), the increase in the real estate transfer tax, which occurred in 2014 in
a number of German federal states (in some cases taking effect only in 2015), also influence supply
and demand in the residential real estate market and affect price trends for residential real estate.

Taking into account the above factors and due to the current low interest rate environment and general
positive perception of the German real estate market, we have successfully sold many of our value-
add residential investments and have generated attractive returns for our clients and us. However, if
the above factors became less attractive than they currently are or the general economic environment
worsened, it may become more difficult for us to sell value-add investments, which could adversely
affect our business.
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Changes in Laws and Regulations Relating to Our Business

Our wholly-owned subsidiary, Corestate Capital Fund Management S.&r.l., was authorised by the
CSSF in January 2015 to act as an Alternative Investment Fund Manager (“AIFM™) under the
Alternative Investment Fund Managers Directive (“AIFMD”). In addition, Hannover Leasing
Investment GmbH, a subsidiary of the HL Group, was authorised by the BaFin in March 2014 to act
as an AIFM. As a licensed AIFM, Corestate Capital Fund Management S.& r.l. and Hannover Leasing
Investment GmbH are able to benefit from the marketing passport introduced under the AIFMD. This
passport allows them to market real estate Alternative Investment Funds (“AIF”) (i.e., investment
products and structure), irrespective of whether these AlFs are established in Luxembourg, Germany
or in another country in the European Union, to professional investors in the European Union. AIFMs
must adhere to strict regulations, and as such, our Group has put in place several internal policies to
ensure our Group’s compliance with these regulations. As a result, the AIFMD may also have certain
impact on our general and administrative expenses. However, we believe that the AIFM license
enables us to reach out to a wider pool of investors, such as institutional investors which seek comfort
in AIFMD-regulated structures and we believe that possessing the AIFM license will provide access
to additional sources of revenues.

The parent company of the HL Group, Hannover Leasing GmbH & Co. KG conducts financial leasing
business and administrates property leasing companies. In December 2008, BaFin granted Hannover
Leasing GmbH & Co. KG a financial leasing license according to section 1 (1la) of the German
Banking Act (Kreditwesengesetz, “KWG”) and, as such, this company remains subject to BaFin
supervision related to such license under the KWG. In addition, Hannover Leasing Automotive
GmbH, a subsidiary of the HL Group provides automobile leasing services. In December 2008, BaFin
granted Hannover Automotive GmbH a financial leasing license and, as such, this company remains
subject to BaFin supervision related to such license under the KWG until the company is liquidated.

Changes in other regulating frameworks may also affect our business. For instance, recently discussed
changes to European insurance regulations may further increase the allocations of insurance
companies in real estate-related asset deals classes. The regulatory environment may also affect our
business as insurance companies, in particular li